SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEMS
OFFEROR TO COMPLETE BLOCKS 12, 17, 23, 24, AND 30

1. REQUISITION NUMBER
W81W3G-4054-1279

PAGE 1 OF 57

2. CONTRACT NO. 3. AWARD/EFFECTIVE DATE | 4. ORDER NUMBER 5. SOLICITATION NUMBER 6. SOLICITATION ISSUE DATE
W912DR-04-P-0321 03-May-2004 W912DR-04-T-0057 14-Apr-2004
7. FOR SOLICITATION a. NAME b. TELEPHONE NUMBER (No Collect Calls) | 8. OFFER DUE DATE/LOCAL TIME
INFORMATION CALL: JACQUELI HENDERSON 410-962-3529 03:00 PM 21 Apr 2004
9. ISSUED BY CODE W912DR 10. THIS ACQUISITION IS 11. DELIVERY FOR FOB 12. DISCOUNT TERMS
DESTINATION UNLESS

USAED - BALTIMORE
10 SOUTH HOWARD STREET
BALTIMORE MD 21201

. UNRESTRICTED

SET ASIDE: 100% FOR
% | SMALL BUSINESS
| swaLL Disov. BUSINESS

l 8(A)

SIC: 6531

BLOCK IS MARKED

|:| SEE SCHEDULE
I:I 13a. THIS CONTRACT IS A RATED ORDER
UNDER DPAS (15 CFR 700)

13b. RATING

TEL: 14. METHOD OF SOLICITATION

FAX: SIZE STANDARD: $1,500,000 RFQ |:| B |:| REP
15. DELIVER TO CODE | E1N0500 16. ADMINISTERED BY CODE |

RE DIV CIVIL PROJECTS SUPPORT

GERALD BRESEE

PO BOX 1715

BALTIMORE MD 21203-1715 SEE ITEM 9

17a.CONTRACTOR/ OFFEROR CODE | 1MQE3 18a. PAYMENT WILL BE MADE BY CODE [T0B0200

ESQUIRE TITLE SERVICES, L.L.C.
ALFRED SANTORO

272 PARSIPPANY ROAD
PARSIPPANY NJ 07054

TEL.973-560-0636 8007346019

FACILITY
CODE

—

USACE FINANCE CENTER
ATTN: DISBURSING

5722 INTEGRITY DRIVE
MILLINGTON TN 38054-5005

17b. CHECK IF REMITTANCE IS DIFFERENT AND PUT
SUCH ADDRESS IN OFFER

18b. SUBMIT INVOICES TO ADDRESS SHOWN IN BLOCK 18a. UNLESS BLOCK
BELOW IS CHECKED |:| SEE ADDENDUM

19. ITEM NO.

20. SCHEDULE OF SUPPLIES/ SERVICES

21. QUANTITY

22. UNIT| 23. UNIT PRICE| 24. AMOUNT

SEE SCHEDULE

25. ACCOUNTING AND APPROPRIATION DATA

See Schedule

26. TOTAL AWARD AMOUNT
$20,000.00

|:| 27a. SOLICITATION INCORPORATES BY REFERENCE FAR 52.212-1. 52.212-4. FAR 52.212-3. 52.212-5 ARE ATTACHED.

|:| 27b. CONTRACT/PURCHASE ORDER INCORPORATES BY REFERENCE FAR 52.212-4. FAR 52.212-5 IS ATTACHED.

ADDENDA |:|ARE |:|ARE NOT ATTACHED

ADDENDA |:|ARE |:|ARE NOT ATTACHED

28. CONTRACTOR IS REQUIRED TO SIGN THIS DOCUMENT AND RETURN

|:|TO ISSUING OFFICE. CONTRACTOR AGREES TO FURNISH AND DELIVER ALL ITEMS SET
FORTH OR OTHERWISE IDENTIFIED ABOVE AND ON ANY ADDITIONAL SHEETS SUBJECT

TO THE TERMS AND CONDITIONS SPECIFIED HEREIN.

COPIES

29. AWARD OF CONTRACT: REFERENCE

|:|OFFER DATED
(BLOCK 5), INCLUDING ANY ADDITIONS OR CHANGES WHICH ARE
SET FORTH HEREIN, IS ACCEPTED AS TO ITEMS:

- YOUR OFFER ON SOLICITATION

30a. SIGNATURE OF OFFEROR/CONTRACTOR

31a.UNITED STATES OF AMERICA (SIGNATURE OF CONTRACTING OFFICER)

31lc. DATE SIGNED

04-May-2004

30b. NAME AND TITLE OF SIGNER

(TYPE OR PRINT)

30c. DATE SIGNED

TEL:410-962-7718

31b. NAME OF CONTRACTING OFFICER
PATRICIA J HENSLEY / ADDED BY SUMI

(TYPE OR PRINT)

EMAIL:

32a. QUANTITY IN COLUMN 21 HAS BEEN

33. SHIP NUMBER

34. VOUCHER NUMBER

35. AMOUNT VERIFIED

|:| RECEIVED |:| INSPECTED |:| ACCEPTED, AND CONFORMS TO THE CORRECT FOR
CONTRACT, EXCEPT AS NOTED [PARTIAL [ [FINAL
32b. SIGNATURE OF AUTHORIZED GOVT. | 32c. DATE 36. PAYMENT 37. CHECK NUMBER

REPRESENTATIVE

|:| COMPLETE |:| PARTIAL |:| FINAL

38. SIR ACCOUNT NUMBER

41a. | CERTIFY THIS ACCOUNT IS CORRECT AND PROPER FOR PAYMENT

39. S/R VOUCHER NUMBER

40. PAID BY

41b. SIGNATURE AND TITLE OF

CERTIFYING OFFICER

41c. DATE

42a. RECEIVED BY  (Print)

42b. RECEIVED AT (Location)

42c. DATE REC'D (YY/MM/DD)

42d. TOTAL CONTAINERS

AUTHORIZED FOR LOCAL REPRODUCTION

STANDARD FORM 1449
Prescribed by GSA
FAR (48 CFR) 53.212

(10-95)
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Section SF 1449 - CONTINUATION SHEET

SOW

Scope of Title Work
and
Services Listed in Price Schedule or Elsewhere in Contract

A. Preliminary Title/Commitment Submittal

As part of the preliminary title submittal, contractor shall furnish copies of all items
noted as exceptions in Schedule “B”, all recorded Plats, subdivision drawings and copies of
deeds indicating sales of portions of the property by the owner. The Contractor shall provide the
Government twenty-five preliminary title/commitments each thirty (30) calendar day period
from the contract or order date, unless arrangements are made between the contractor and the
Government for earlier delivery. Preliminary title/commitments shall be delivered by the
Contractor in the same order as what appears on the attached "List of Properties."

B. Closing Services

(1) In addition to services specified elsewhere, the contractor shall schedule closing with
the seller. Contractor shall prepare or cause to be prepared the necessary conveyance documents
on behalf of the seller, where the seller is not represented by counsel of his/her/its choice or
where the seller’s counsel requests that the Government prepare the conveyance documents.
Contractor shall prepare the deed, the Affidavit of Consideration or Exemption, and any other
documents required to convey title to the State of New Jersey. Contractor shall coordinate the
conveyance documents with the Corps of Engineers, the assigned attorney or representative of
the State of New Jersey, Office of the Attorney General, and, where applicable, counsel for the
seller. At the time of closing, the contractor shall have seller execute the Government furnished
closing sheet, shall have the deed notarized, and disburse funds. The contractor shall record the
deed and pay any recording fees. As part of recordation of the deed, the contractor shall submit
to the recorder of deeds the Government completed transfer tax and value form in which the
Government will declare an exemption for the particular State or Commonwealth in which the
land is situate. In some instances, it may be appropriate for the contractor to assist in preparing
State and county/city transfer tax and value forms. At the request of the Government, closings
may be performed by mail. PLEASE NOTE: Due to the large number of properties that may
be located in one area, a ratio for closing has been used to determine the number of closings
anticipated. For this contract, the ratio is one (1) closing for every five (5) properties.

(2) In the acquisition of fee parcels, all taxes relating to the property, including but not
limited to, school and similar local taxes against the land, and water and sewer charges shall be
satisfied or escrowed as necessary before or at closing — to include all liens relating to the same —
at no additional charge to the Government. Similarly, the contractor shall discharge all
mortgages, judgments, liens and similar monetary encumbrances, with Government funds, obtain
releases from all mortgage companies, or appropriate persons or entities, have them recorded,
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and pay any recording fees. Partial releases in fee acquisitions are acceptable as long as the
Government’s title is free of the mortgage or lien.

(3) In fee and in easement acquisitions, the contractor shall satisfy, prior to or at closing,
specially listed closing requirements in Schedule “B”( For example, proof that the seller is
single, that sale into the seller by a corporation was in adherence with the law, etc).

(4) Mortgages, judgments, liens and similar monetary encumbrances in easement
acquisitions shall be discussed with the Government closing coordinator to determine whether
satisfaction of the same, partial releases/subordinations, etc. will be required by the Government.

(5) All releases, partial releases, subordinations, etc., whether prepared by the lender or
the Contractor, and related recording fees shall be provided at no additional cost to the
Government.

(6) The closing services by the contractor shall be discussed and arranged with the
Government coordinator as necessary to meet the target closing dates for Project scheduling
requisites.

C. Final Title Policy Submittal

Final title policy(s) shall be delivered thirty (30) days from the closing date (when funds
are disbursed which presumably is also the conveyance instrument recording date or very close
to it). Originally recorded deeds or deeds of easement shall accompany the delivery of the
policy(s); or in the event the recorded conveyance instrument(s) is not yet available from the
Recorder’s office, copies of the recorded and stamped instrument(s) or official documentation of
recording data of liber and folio shall accompany the policy(s). In the latter event, the recorded
instrument shall be forwarded to the Government when it is received by the contractor.
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PNSA Title Contract 04

COUNTY TOWNSHIP BLOC LOT

APN # PROP ADDRESS

Essex Fairfield 802 3.02
0000-00003.02

Morris East Hanover 1 10.02
0000-00010.02

Morris East Hanover 122
0000-00022

Morris East Hanover 123
0000-00023

Morris East Hanover 12 13,14
0000-00013

Morris East Hanover 12 27
0000-00027 BEAUFORT PARK

Morris East Hanover 14 61-63
0000-00061 BEAUFORT PARK

Morris East Hanover 14 68-76
0000-00068 BEAUFORT PARK

Morris East Hanover 18 11-15
0000-00011

Morris East Hanover 20 21-50
0000-00021

Morris East Hanover 26 21
0000-00021

Morris East Hanover 26 26-45
0000-00026

Essex Livingston 100 52
0000-00052 NAYLON AVENUE

Morris Florham Park 401 1
0000-00001 COLUMBIA TPKE.

Essex Millburn 5401 2
0000-00002 440 PARSONAGE HILL RD #R

Morris Hanover 6301 1
0000-00001 BLACK BROOK MEADOWS

Morris Hanover 6301 4
0000-00004 BLACK BROOK MEADOWS

Morris Hanover 6301 5
0000-00005 BLACK BROOK MEADOWS

Morris Hanover 6301 6
0000-00006 BLACK BROOK MEADOWS

Morris Hanover 6301 7
0000-00007 BLACK BROOK MEADOWS

Morris Hanover 6401 3

Tract

1704
1920
1921
1922
2313E2
2383E
2315E7
2315E8
2308E2
2306E2
2303E2
2303E3
3101E
2904E
3502E
2610E
2607E
2604E
2605E
2603E

2611E
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Last

SAE Realty

Torkos, Glenn + Lauren

Torkos

Peters

East Hanover Township

East Hanover Township

East Hanover Township

East Hanover Township

East Hanover Township

East Hanover Township

East Hanover Township

East Hanover Township

Livingston Township of

Morristown, Town of

Millburn Township of

Morristown, Town of

Morristown, Town of

Morristown, Town of

Morristown, Town of

Morristown, Town of

Morristown, Town of
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07-00802-
10-00001-
10-00001-
10-00001-
10-00012-
10-00012-
10-00014-
10-00014-
10-00018-
10-00020-
10-00026-
10-00026-
10-00100-
11-00401-
12-05401-
12-06301-
12-06301-
12-06301-
12-06301-
12-06301-

12-06401-



0000-00003

Morris
0000-00001

Morris
0000-00003

Morris
0000-00010

BLACK BROOK

Hanover
BLACK BROOK

Hanover
COLUMBIA RD

Hanover
BLACK BROOK

6501 1

6501 3

6501 10

2903E
2901E

2902E
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Morristown, Town of 12-06501-
Morristown, Town of 12-06501-
Morristown, Town of 12-06501-



COUNTY TOWNSHIP BLOC LOT

APN # PROP ADDRESS

Passaic Wayne 605 2.01
0000-00002.01 124 Pal Drive

Passaic Wayne 715 3
0000-00003  Route 23

Passaic Wayne 837 4
0000-00004 Manhattan Avenue

Passaic Wayne 838 2
0000-00002 Vincent St

Passaic Wayne 1545 1
0000-00001 VINCENT STREET

Passaic Wayne 1545 6
0000-00006 KENT AVENUE & WHITMORE

Morris Lincoln Park 311
0000-00011

Morris Montville 41 17
0000-00017

Morris Parsippany-Troy 764 26
0000-00026

Morris Parsippany-Troy 764 26
0000-00026 Troy Meadows

Morris Parsippany-Troy 766 11
0000-00011

Morris Pequannock 250 1
0000-00001

Morris Pequannock 305 3
0000-00003

Morris Pequannock 329 5
0000-00005

Morris Pequannock 346 8
0000-00008

Number of

Tract

1016E
1013E
620E
621E
618E
616E
308
421
2208
2214
1923
123
203
504E

552

39
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Last

Wayne Township of

Wayne Township of

Wayne Township of

Wayne Township of

Wayne Township of

Wayne Township of

Van Hartough

Van Hartough

Wildlife Preserves, Inc.

Wildlife Preserves, Inc.

Parsippanny Partners/Laganella

New EKC Corp

RT 23 PEQUANNOCK

Pequannock Township

Pequannock Township

Page 6 of 57

14-00605-
14-00715-
14-00837-
14-00838-
14-01545-
14-01545-
16-00003-
21-00041-
29-00764-
29-00764-
29-00766-
31-00250-
31-00305-
31-00329-

31-00357-



0001

0002

0003

0004

0005

0006

Quantity

PRICE SCHEDULE

Preliminary Title Insurance 39
Interim Title (bring to date) 39
Closing Document/Deed Preparation 14
Closing Services 14
May be conducted by mail or

Sit-down

Final Title Policy 39

Including title bring to date

Premium Schedule Rate
Price Schedule

Company: Esquire Title Services, LLC

By: Alfred D. Santoro

Title: Co-President

Price Per
Quantity

§$425.00
$ 50.00
$200.00

$ 600.00

$ 30.00

W912DR-04-P-0321

Page 7 of 57

Total

($16,575.00)
($ 1,950.00)
($ 2,800.00)

($ 8,400.00)

($ 1,170.00)

$150.00 up to $40,000 of consideration
$4.25 / $1000 over $40,000 of consideration

Date: April 16, 2004
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ITEM NO SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE AMOUNT

0001

1 Lump Sum $20,000.00 $20,000.00
PNSA TITLE CONTRACT 04
FFP
CONTRACTOR SHALL FURNISH ALL LABOR, MATERIAL AND
EQUIPMENT NECESSARY TO PROVIDE THE FOLLOWING SERVICES IN
ACCORDANCE WITH THE ENCLOSED SPECIFICATIONS: PROVIDE
TITLE SERVICES FOR THIRTY-NINE (39) PROPERTIES IN PASSIAC,
MORRIS AND ESSEX COUNTIES, NJ. P.O.C.: GERALD BRESEE (410)962-
5173, CONTRACTING P.O.C.: JACKIE HENDERSON (410)962-3529,
VENDOR REP ALFRED SANTORO (800)734-6019
PURCHASE REQUEST NUMBER: W81W3G-4054-1279

NET AMT $20,000.00
ACRN AA Funded Amount $20,000.00

FOB: Destination

DELIVERY INFORMATION

CLIN DELIVERY DATE QUANTITY SHIP TO ADDRESS UIC

0001 03-JUN-2004 1 RE DIV CIVIL PROJECTS SUPPORT E1IN0500
GERALD BRESEE
PO BOX 1715
BALTIMORE MD 21203-1715
410-962-5173
FOB: Destination

ACCOUNTING AND APPROPRIATION DATA

AA: 96X31220000 082420 25001J2576099993 NA 96181
COST 000000000000
CODE:

AMOUNT: $20,000.00
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CLAUSES INCORPORATED BY FULL TEXT

52.212-3  OFFEROR REPRESENTATIONS AND CERTIFICATIONS--COMMERCIAL ITEMS (JAN 2004)
(a) Definitions. As used in this provision:

"Emerging small business" means a small business concern whose size is no greater than 50 percent of the
numerical size standard for the NAICS code designated.

"Forced or indentured child labor" means all work or service-

(1) Exacted from any person under the age of 18 under the menace of any penalty for its nonperformance and for
which the worker does not offer himself voluntarily; or

(2) Performed by any person under the age of 18 pursuant to a contract the enforcement of which can be
accomplished by process or penalties.

Service-disabled veteran-owned small business concern--

(1) Means a small business concern--

(1) Not less than 51 percent of which is owned by one or more service-disabled veterans or, in the case of any
publicly owned business, not less than 51 percent of the stock of which is owned by one or more service-disabled

veterans; and

(i1) The management and daily business operations of which are controlled by one or more service-disabled veterans
or, in the case of a veteran with permanent and severe disability, the spouse or permanent caregiver of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C. 101(2), with a disability that is service-
connected, as defined in 38 U.S.C. 101(16).

"Small business concern" means a concern, including its affiliates, that is independently owned and operated, not
dominant in the field of operation in which it is bidding on Government contracts, and qualified as a small business
under the criteria in 13 CFR Part 121 and size standards in this solicitation.

Veteran-owned small business concern means a small business concern--

(1) Not less than 51 percent of which is owned by one or more veterans (as defined at 38 U.S.C. 101(2)) or, in the
case of any publicly owned business, not less than 51 percent of the stock of which is owned by one or more
veterans; and

(2) The management and daily business operations of which are controlled by one or more veterans.

"Women-owned small business concern" means a small business concern--

(1) That is at least 51 percent owned by one or more women or, in the case of any publicly owned business, at least
51 percent of its stock is owned by one or more women; or

(2) Whose management and daily business operations are controlled by one or more women.
"Women-owned business concern" means a concern which is at least 51 percent owned by one or more women; or

in the case of any publicly owned business, at least 51 percent of the stock of which is owned by one or more
women; and whose management and daily business operations are controlled by one or more women.
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(b) Taxpayer Identification Number (TIN) (26 U.S.C. 6109, 31 U.S.C. 7701). (Not applicable if the offeror is
required to provide this information to a central contractor registration database to be eligible for award.)
(1) All offerors must submit the information required in paragraphs (b)(3) through (b)(5) of this provision to comply
with debt collection requirements of 31 U.S.C. 7701(c) and 3325(d), reporting requirements of 26 U.S.C. 6041,
6041A, and 6050M, and implementing regulations issued by the Internal Revenue Service (IRS).
(2) The TIN may be used by the Government to collect and report on any delinquent amounts arising out of the
offeror's relationship with the Government (31 U.S.C. 7701(c)(3)). If the resulting contract is subject to the payment
reporting requirements described in FAR 4.904, the TIN provided hereunder may be matched with IRS records to
verify the accuracy of the offeror's TIN.
(3) Taxpayer Identification Number (TIN).
~ X TIN: 22-3326028
_ TIN has been applied for.
___ TIN is not required because:
_ Offeror is a nonresident alien, foreign corporation, or foreign partnership that does not have income effectively
connected with the conduct of a trade or business in the United States and does not have an office or place of
business or a fiscal paying agent in the United States;
Offeror is an agency or instrumentality of a foreign government;
___ Offeror is an agency or instrumentality of the Federal Government.
(4) Type of organization.
____ Sole proprietorship;
_ Partnership;
_X_Corporate entity (not tax-exempt);
_ Corporate entity (tax-exempt);
Government entity (Federal, State, or local);
Foreign government;

International organization per 26 CFR 1.6049-4;

Other

(5) Common parent.
~ X Offeror is not owned or controlled by a common parent;
___ Name and TIN of common parent:

Name
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TIN

(c) Offerors must complete the following representations when the resulting contract will be performed in the
United States or its outlying areas. Check all that apply.

(1) Small business concern. The offeror represents as part of its offer that it ( X ) is, ( ) is not a small business
concern.

(2) Veteran-owned small business concern. (Complete only if the offeror represented itself as a small business
concern in paragraph (c)(1) of this provision.) The offeror represents as part of its offer that it ( ) is, ( ) isnota
veteran-owned small business concern.

(3) Service-disabled veteran-owned small business concern. (Complete only if the offeror represented itself as a
veteran-owned small business concern in paragraph (c)(2) of this provision.) The offeror represents as part of its
offer that it ( ) is, ( ) is not a service-disabled veteran-owned small business concern.

(4) Small disadvantaged business concern. (Complete only if the offeror represented itself as a small business
concern in paragraph (c)(1) of this provision.) The offeror represents, for general statistical purposes, that it ( ) is, (
) is not a small disadvantaged business concern as defined in 13 CFR 124.1002.

(5) Women-owned small business concern. (Complete only if the offeror represented itself as a small business
concern in paragraph (c)(1) of this provision.) The offeror represents that it ( ) is, ( ) is not a women-owned small
business concern.

Note: Complete paragraphs (c)(6) and (c)(7) only if this solicitation is expected to exceed the simplified acquisition
threshold.

(6) Women-owned business concern (other than small business concern). (Complete only if the offeror is a women-
owned business concern and did not represent itself as a small business concern in paragraph (c)(1) of this
provision.) The offeror represents that it ( ) is, a women-owned business concern.

(7) Tie bid priority for labor surplus area concerns. If this is an invitation for bid, small business offerors may
identify the labor surplus areas in which costs to be incurred on account of manufacturing or production (by offeror
or first-tier subcontractors) amount to more than 50 percent of the contract price:

(8) Small Business Size for the Small Business Competitiveness Demonstration Program and for the Targeted
Industry Categories under the Small Business Competitiveness Demonstration Program. (Complete only if the
offeror has represented itself to be a small business concern under the size standards for this solicitation.)

(i) (Complete only for solicitations indicated in an addendum as being set-aside for emerging small businesses in
one of the four designated industry groups (DIGs).) The offeror represents as part of its offer that it ( ) is, ( ) is not

an emerging small business.

(i1) (Complete only for solicitations indicated in an addendum as being for one of the targeted industry categories
(TICs) or four designated industry groups (DIGs).) Offeror represents as follows:

(A) Offeror's number of employees for the past 12 months (check the Employees column if size standard stated in
the solicitation is expressed in terms of number of employees); or

(B) Offeror's average annual gross revenue for the last 3 fiscal years (check the Average Annual Gross Number of
Revenues column if size standard stated in the solicitation is expressed in terms of annual receipts).
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(Check one of the following):

Average Annual

Number of Employees Gross Revenues

X 50o0rfewer  $1 million or less
_51-100__X $1,000,001 - $2 million
_101-250 __ $2,000,001 - $3.5 million
_ 251-500__ $3,500,001 - $5 million
_501-750__ $5,000,001 - $10 million
_751-1,000__ $10,000,001 - $17 million
___Over 1,000 Over $17 million

(9) (Complete only if the solicitation contains the clause at FAR 52.219-23, Notice of Price Evaluation Adjustment
for Small Disadvantaged Business Concerns or FAR 52.219-25, Small Disadvantaged Business Participation
Program-Disadvantaged Status and Reporting, and the offeror desires a benefit based on its disadvantaged status.)

(1) General. The offeror represents that either--

(A) It ( ) is, (X)) is not certified by the Small Business Administration as a small disadvantaged business concern
and identified, on the date of this representation, as a certified small disadvantaged business concern in the database
maintained by the Small Business Administration (PRO-Net), and that no material change in disadvantaged
ownership and control has occurred since its certification, and, where the concern is owned by one or more
individuals claiming disadvantaged status, the net worth of each individual upon whom the certification is based
does not exceed $750,000 after taking into account the applicable exclusions set forth at 13 CFR 124.104(c)(2); or

(B) It ( ) has, (X )( has not submitted a completed application to the Small Business Administration or a Private
Certifier to be certified as a small disadvantaged business concern in accordance with 13 CFR 124, Subpart B, and a
decision on that application is pending, and that no material change in disadvantaged ownership and control has
occurred since its application was submitted.

(i1) Joint Ventures under the Price Evaluation Adjustment for Small Disadvantaged Business Concerns. The offeror
represents, as part of its offer, that it is a joint venture that complies with the requirements in 13 CFR 124.1002(f)
and that the representation in paragraph (c)(7)(i) of this provision is accurate for the small disadvantaged business
concern that is participating in the joint venture. (The offeror shall enter the name of the small disadvantaged
business concern that is participating in the joint venture: )

(10) HUBZone small business concern. (Complete only if the offeror represented itself as a small business concern
in paragraph (c)(1) of this provision.) The offeror represents, as part of its offer, that--

(1) It ( ) is, (X ) is not a HUBZone small business concern listed, on the date of this representation, on the List of
Qualified HUBZone Small Business Concerns maintained by the Small Business Administration, and no material
change in ownership and control, principal office, or HUBZone employee percentage has occurred since it was
certified by the Small Business Administration in accordance with 13 CFR part 126; and
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(1) It ( ) is, ( X)) is not s joint venture that complies with the requirements of 13 CFR part 126, and the
representation in paragraph (c)(10)(i) of this provision is accurate for the HUBZone small business concern or
concerns that are participating in the joint venture. (The offeror shall enter the name or names of the HUBZone
small business concern or concerns that are participating in the joint venture: .) Each HUBZone small
business concern participating in the joint venture shall submit a separate signed copy of the HUBZone
representation.

(d) Certifications and representations required to implement provisions of Executive Order 11246--
(1) Previous Contracts and Compliance. The offeror represents that--

(1) It ( X)) has, () has not, participated in a previous contract or subcontract subject either to the Equal Opportunity
clause of this solicitation, the and

(i1) It ( X)) has, () has not, filed all required compliance reports.
(2) Affirmative Action Compliance. The offeror represents that--

(1) It ( X)) has developed and has on file, ( ) has not developed and does not have on file, at each establishment,
affirmative action programs required by rules and regulations of the Secretary of Labor (41 CFR Subparts 60-1 and
60-2), or

(i1) It ( ) has not previously had contracts subject to the written affirmative action programs requirement of the rules
and regulations of the Secretary of Labor.

(e) Certification Regarding Payments to Influence Federal Transactions (31 U.S.C. 1352). (Applies only if the
contract is expected to exceed $100,000.) By submission of its offer, the offeror certifies to the best of its
knowledge and belief that no Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or
employee of Congress or an employee of a Member of Congress on his or her behalf in connection with the award
of any resultant contract.

(f) Buy American Act Certificate. (Applies only if the clause at Federal Acquisition Regulation (FAR) 52.225-1,
Buy American Act --Supplies, is included in this solicitation.)

(1) The offeror certifies that each end product, except those listed in paragraph (f)(2) of this provision, is a domestic
end product and that the offeror has considered components of unknown origin to have been mined, produced, or
manufactured outside the United States. The offeror shall list as foreign end products those end products
manufactured in the United States that do not qualify as domestic end products. The terms *‘component," **domestic
end product," ““end product,” *foreign end product,” and **United States" are defined in the clause of this
solicitation entitled "Buy American Act--Supplies.”

(2) Foreign End Products:

Line Item No.: N/A
Country of Origin:

(List as necessary)
(3) The Government will evaluate offers in accordance with the policies and procedures of FAR Part 25.

(g)(1) Buy American Act--Free Trade Agreements--Israeli Trade Act Certificate. (Applies only if the clause at FAR
52.225-3, Buy American Act--Free Trade Agreements--Israeli Trade Act, is included in this solicitation.)

Page 13 of 57



W912DR-04-P-0321
Page 14 of 57

(i) The offeror certifies that each end product, except those listed in paragraph (g)(1)(ii) or (g)(1)(iii) of this
provision, is a domestic end product and that the offeror has considered components of unknown origin to have
been mined, produced, or manufactured outside the United States. The terms *"component," *"domestic end
product," ““end product," "*foreign end product,” and *"United States" are defined in the clause of this solicitation
entitled *"Buy American Act--Free Trade Agreements--Israeli Trade Act."

(i1) The offeror certifies that the following supplies are FTA country end products or Israeli end products as defined
in the clause of this solicitation entitled *'Buy American Act--Free Trade Agreements--Israeli Trade Act":

FTA Country or Israeli End Products

Line Item No.: N/A
Country of Origin:

(List as necessary)

(iii) The offeror shall list those supplies that are foreign end products (other than those listed in paragraph (g)(1)(ii)
of this provision) as defined in the clause of this solicitation entitled *'Buy American Act--Free Trade Agreements--
Israeli Trade Act." The offeror shall list as other foreign end products those end products manufactured in the
United States that do not qualify as domestic end products.

Other Foreign End Products

Line Item No.: N/A
Country of Origin:

(List as necessary)

(iv) The Government will evaluate offers in accordance with the policies and procedures of FAR Part 25.

(2) Buy American Act--Free Trade Agreements--Israeli Trade Act Certificate, Alternate I (Jan 2004). If Alternate I
to the clause at FAR 52.225-3 is included in this solicitation, substitute the following paragraph (g)(1)(ii) for
paragraph (g)(1)(ii) of the basic provision:

(g)(1)(ii) The offeror certifies that the following supplies are Canadian end products as defined in the clause of this
solicitation entitled “Buy American Act--Free Trade Agreements--Israeli Trade Act”:

Canadian End Products:
Line Item No.

N/A

(List as necessary)

(3) Buy American Act--Free Trade Agreements--Israeli Trade Act Certificate, Alternate II (Jan 2004). If Alternate
II to the clause at FAR 52.225-3 is included in this solicitation, substitute the following paragraph (g)(1)(ii) for
paragraph (g)(1)(ii) of the basic provision:

(g)(1)(i1) The offeror certifies that the following supplies are Canadian end products or Israeli end products as
defined in the clause of this solicitation entitled “Buy American Act--Free Trade Agreements--Israeli Trade Act”:
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Canadian or Israeli End Products:

Line Item No.
N/A

Country of Origin
N/A

(List as necessary)

(4) Trade Agreements Certificate. (Applies only if the clause at FAR 52.225-5, Trade Agreements, is included in
this solicitation.)

(i) The offeror certifies that each end product, except those listed in paragraph (g)(4)(ii) of this provision, is a U.S.-
made, designated country, Caribbean Basin country, or FTA country end product, as defined in the clause of this

solicitation entitled **Trade Agreements."

(i1) The offeror shall list as other end products those end products that are not U.S.-made, designated country,
Caribbean Basin country, or FTA country end products.

Other End Products

Line Item No.: N/A.
Country of Origin:

(List as necessary)

(iii) The Government will evaluate offers in accordance with the policies and procedures of FAR Part 25. For line
items subject to the Trade Agreements Act, the Government will evaluate offers of U.S.-made, designated country,
Caribbean Basin country, or NAFTA country end products without regard to the restrictions of the Buy American
Act. The Government will consider for award only offers of U.S.-made, designated country, Caribbean Basin
country, or NAFTA country end products unless the Contracting Officer determines that there are no offers for such
products or that the offers for such products are insufficient to fulfill the requirements of the solicitation.

(h) Certification Regarding Debarment, Suspension or Ineligibility for Award (Executive Order 12549). The offeror
certifies, to the best of its knowledge and belief, that --

(1) The offeror and/or any of its principals ( ) are, ( X ) are not presently debarred, suspended, proposed for
debarment, or declared ineligible for the award of contracts by any Federal agency, and

(2) ( ) Have, ( X ) have not, within a three-year period preceding this offer, been convicted of or had a civil
judgment rendered against them for: commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a Federal, state or local government contract or subcontract; violation of Federal
or state antitrust statutes relating to the submission of offers; or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, tax evasion, or receiving stolen property;
and () are, ( X ) are not presently indicted for, or otherwise criminally or civilly charged by a Government entity
with, commission of any of these offenses.

(1) Certification Regarding Knowledge of Child Labor for Listed End Products (Executive Order 13126). [The
Contracting Officer must list in paragraph (j)(1) any end products being acquired under this solicitation that are
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included in the List of Products Requiring Contractor Certification as to Forced or Indentured Child Labor, unless
excluded at 22.1503(b).]

(1) Listed End Product

Listed End Product : Listed Countries of Origin:

(2) Certification. [If the Contracting Officer has identified end products and countries of origin in paragraph (j)(1)
of this provision, then the offeror must certify to either (j)(2)(i) or (j)(2)(ii) by checking the appropriate block.]

( )(i) The offeror will not supply any end product listed in paragraph (j)(1) of this provision that was mined,
produced, or manufactured in the corresponding country as listed for that product.

() (ii) The offeror may supply an end product listed in paragraph (j)(1) of this provision that was mined, produced,
or manufactured in the corresponding country as listed for that product. The offeror certifies that is has made a good
faith effort to determine whether forced or indentured child labor was used to mine, produce, or manufacture any
such end product furnished under this contract. On the basis of those efforts, the offeror certifies that it is not aware
of any such use of child labor.

(End of provision)

52.212-4  CONTRACT TERMS AND CONDITIONS-- COMMERCIAL ITEMS (OCT 2003)

(a) Inspection/Acceptance. The Contractor shall only tender for acceptance 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 post-
acceptance rights (1) within a reasonable 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
1tem.

(b) Assignment. The Contractor or its assignee may assign its rights to receive payment due as a result of
performance of this contract to a bank, trust company, or other financing institution, including any Federal lending
agency in accordance with the Assignment of Claims Act (31 U.S.C. 3727). However, when a third party makes
payment (e.g., use of the Governmentwide commercial purchase card), the Contractor may not assign its rights to
receive payment under this contract.

(c) Changes. Changes in the terms and conditions of this contract may be made only by written agreement of the
parties.

(d) Disputes. This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 601-613). Failure
of the parties to this contract to reach agreement on any request for equitable adjustment, claim, appeal or action
arising under or relating to this contract shall be a dispute to be resolved in accordance with the clause at FAR
52.233-1, Disputes, which is incorporated herein by reference. The Contractor shall proceed diligently with
performance of this contract, pending final resolution of any dispute arising under the contract.

(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.

(f) 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
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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 or any
excusable delay, setting for 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.

(g) Invoice. (1) The Contractor shall submit an original invoice and three copies (or electronic invoice, if
authorized) to the address designated in the contract to receive invoices. An invoice must include--

(i) Name and address of the Contractor;

(i1) Invoice date and number;

(iii) Contract number, contract line item number and, if applicable, the order number;

(iv) Description, quantity, unit of measure, unit price and extended price of the items delivered;

(v) Shipping number and date of shipment, including the bill of lading number and weight of shipment if shipped on
Government bill of lading;

(vi) Terms of any discount for prompt payment offered;
(vii) Name and address of official to whom payment is to be sent;
(viii) Name, title, and phone number of person to notify in event of defective invoice; and

(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the invoice only if required
elsewhere in this contract.

(x) Electronic funds transfer (EFT) banking information.

(A) The Contractor shall include EFT banking information on the invoice only if required elsewhere in this contract.
(B) If EFT banking information is not required to be on the invoice, in order for the invoice to be a proper invoice,
the Contractor shall have submitted correct EFT banking information in accordance with the applicable solicitation
provision, contract clause (e.g., 52.232-33, Payment by Electronic Funds Transfer--Central Contractor Registration,
or 52.232-34, Payment by Electronic

Funds Transfer--Other Than Central Contractor Registration), or applicable agency procedures.

(C) EFT banking information is not required if the Government waived the requirement to pay by EFT.

(2) Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903) and Office of
Management and Budget (OMB) prompt payment regulations at 5 CFR part 1315.

(h) Patent indemnity. The Contractor shall indemnify the Government and its officers, employees and agents against
liability, including costs, for actual or alleged direct or contributory infringement of, or inducement to infringe, any
United States or foreign patent, trademark or copyright, arising out of the performance of this contract, provided the
Contractor is reasonably notified of such claims and proceedings.

(i) Payment.--

(1) Items accepted. Payment shall be made for items accepted by the Government that have been delivered to the
delivery destinations set forth in this contract.
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(2) Prompt payment. The Government will make payment in accordance with the Prompt Payment Act (31 U.S.C.
3903) and prompt payment regulations at 5 CFR part 1315.

(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-5(b) for the
appropriate EFT clause.

(4) Discount. In connection with any discount offered for early payment, time shall be computed from the date of
the invoice. For the purpose of computing the discount earned, payment shall be considered to have been made on
the date which appears on the payment check or the specified payment date if an electronic funds transfer payment
is made.

(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice payment or that the
Government has otherwise overpaid on a contract financing or invoice payment, the Contractor shall immediately
notify the Contracting Officer and request instructions for disposition of the overpayment.

(j) Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to the supplies provided
under this contract shall remain with the Contractor until, and shall pass to the Government upon:

(1) Delivery of the supplies to a carrier, if transportation is f.0.b. origin; or

(2) Delivery of the supplies to the Government at the destination specified in the contract, if transportation is f.o.b.
destination.

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.

(1) 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 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 which reasonably could have been avoided.

(m) 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.

(n) Title. Unless specified elsewhere in this contract, title to items furnished under this contract shall pass to the
Government upon acceptance, regardless of when or where the Government takes physical possession.

(o) 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.

(p) Limitation of liability. Except as otherwise provided by an express warranty, the Contractor will not be liable to
the Government for consequential damages resulting from any defect or deficiencies in accepted items.
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(q) Other compliances. The Contractor shall comply with all applicable Federal, State and local laws, executive
orders, rules and regulations applicable to its performance under this contract.

(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31 U.S.C. 1352
relating to limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C. 431 relating
to officials not to benefit; 40 U.S.C. 327, et seq., Contract Work Hours and Safety Standards Act; 41 U.S.C. 51-58,
Anti-Kickback Act of 1986; 41 U.S.C. 265 and 10 U.S.C. 24009 relating to whistleblower protections; 49 U.S.C.
40118, Fly American; and 41 U.S.C. 423 relating to procurement integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by giving precedence
in the following order: (1) the schedule of supplies/services; (2) the Assignments, Disputes, Payments, Invoice,
Other Compliances, and Compliance with Laws Unique to Government Contracts paragraphs of this clause; (3) the
clause at 52.212-5; (4) addenda to this solicitation or contract, including any license agreements for computer
software; (5) solicitation provisions if this is a solicitation; (6) other paragraphs of this clause; (7) the Standard
Form 1449; (8) other documents, exhibits, and attachments; and (9) the specification.

(t) Central Contractor Registration (CCR). (1) Unless exempted by an addendum to this contract, the Contractor is
responsible during performance and through final payment of any contract for the accuracy and completeness of the
data within the CCR database, and for any liability resulting from the Government's reliance on inaccurate or
incomplete data. To remain registered in the CCR database after the initial registration, the Contractor is required to
review and update on an annual basis from the date of initial registration or subsequent updates its information in
the CCR database to ensure it is current, accurate and complete. Updati