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19A. Name and Title of Signer (Type or print) 20A. Name of Contracting Officer

Anthony A. Stover, CPPO

specifications, as are attached or incorporated by reference herein. 

(Attachments are listed herein.)

by the following documents: (a) this award/contract, (b) the solicitation, (a) the Government's solicitation and your offer, and (b) this award/

if any, and (c) such provisions, representations, certifications, and contract. No further contractual document is necessary.

continuation sheets for the consideration stated herein. The rights and listed above and on any continuation sheets. This award 

office.) Contractor agrees to furnish and deliver all items or perform including the additions or changes made by you which additions or

all the services set forth or otherwise identified above and on any changes are set forth in full above, is hereby accepted as to the items

Contracting Officer will Complete Item 17 or 18 as Applicable

CONTRACTOR'S NEGOTIATED AGREEMENT (Contractor is AWARD (Contractor is not required to sign this document.)

required to sign this document and return 1 pdf copies to issuing Your offer on Solicitation Number 

Evaluation factors for awardH Special Contract Requirements 19 M

L14 Instructions, conditions & notices to offerorsG Contract Administration Data

F Deliveries or Performance 13
K

Representations, Certifications and Other 

Statements of Offerors
51

PART IV - REPRESENTATIONS AND INSTRUCTIONS

E Inspection and Acceptance 9

D Packaging and Marking

PART I - THE SCHEDULE PART II - CONTRACT CLAUSES

8

PART III - LIST OF DOCUMENTS, EXHIBITS AND OTHER ATTACHMENTS

C Description/Specifications/Work Statement 6

A

J List of Attachments 50

B Supplies or Services and Price/Cost 2

Solicitation/Contract Form 1 I Contract Clauses 23

(X) Section Description Pages(X) Section Description Pages

$1,600 $4,800.00

$32,000 $32,000.00

6 Installation and Delivery

Total Amount of Contract $197,205.00

16. Table of Contents

3 Each

7 Annual Service Agreement 1 Annually

13.  Contract Type Firm Fixed Unit Pricing 14. Accounting and Appropriation Data

15A. Item 15B. Supplies/Services 15C. Qty 15D. Unit 15E. Unit Price 15F. Amount

202-724-4949 Washington, DC  20024

Suite 750W Financial Operations/Accounts Payable

1101 4th Street, S.W.   https://vendorportal.dc.gov 

Washington, DC 20024 1100 4th Street, SW Suite E620

12. Payment will be made by Code

Code Facility

Office of the Chief Financial Officer

Office of Finance and Treasury Office of Management and Administration

(2 copies unless otherwise specified)

11. Ship to/Mark For Code

Office of the Chief Financial Officer

Attn: Tom Markert, President

tom@smartplay .com   609-880-1860 10. Submit Invoices to the Address shown in Line 12 Item

1550 Bridgeboro Road

Edgewater, NJ, 08010 9. Discount for prompt payment

SmartPlay International, Inc. Other (See Schedule Section F)

7. Name and Address of Contractor (No. Street, city, country, state and ZIP Code) 8. Delivery

FOB Destination

    Washington, DC  20024

    1100 - 4th Street, SW., Suite E620

AWARD/CONTRACT
1. Solicitation Number  Page of Pages

1 51 + Attachments

5. Issued By Code 6. Administered By (If other than line 5)

2. Contract Number

   Office of the Chief Financial Officer
    Office of Contracts 

3. Effective Date 4. Requisition/Purchase Request/Project No.

CFOPD-26-C-007 See 20.C  

1 Hardware refresh of current systems (Replacing server hardware and using 

RHEL operating systems)

4 Each $26,000.00 $104,000.00

2 Animation Support Services 132 Hours $265.00 $34,980.00

5 Smartplay Internal QC Testing 55 Hours $95.00 $5,225.00

3 Administrative support for content development 40 Hours $135.00 $5,400.00

4 Animation implementation development 80 Hours $135.00 $10,800.00

Thomas C. Markert, President

10/23/2025 Oct 24, 2025
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SECTION B 

 

CONTRACT TYPE, SUPPLIES OR SERVICES AND PRICE 

 

B.1 GENERAL INFORMATION 

 

 The District of Columbia Office of the Chief Financial Officer, Office of Contracts, on behalf 

of Office of Lottery & Gaming (OLG) (the “District”) requires the Contractor to provide a 

refresh of the Animated Draw Design and maintenance of its SmartPlay computerized draw 

system (animation/graphic system and random number generator) for the daily mid-day and 

evening drawings. 

 

B.2 CONTRACT TYPE 

 

The District awards a Requirements contract. 

 

B.3 ALL-INCLUSIVE PRICING 

 

The stated Price Per Unit for each Contract Line-Item Number (CLIN) shall be fixed, 

inclusive of all of the Contractor’s direct cost, indirect cost, and profit; including travel, 

material, and delivery costs. The price shall include all cost associated with the services 

described in and required by the Contract. The Total Estimated Price shall represent the price 

ceiling, fixed fee, or not to exceed amount of the Contract. 

 

B.3.1 NONPROFIT FAIR COMPENSATION ACT OF 2020, D.C. Code § 2-222.01 et seq. 

 

Nonprofit organizations, as defined in the Act, shall include in their rates the indirect costs 

incurred in provision of goods or performance of services under this contract pursuant to the 

nonprofit organization's unexpired Negotiated Indirect Cost Rate Agreement (NICRA). If a 

nonprofit organization does not have an unexpired NICRA, the nonprofit organization may 

elect to instead include in its rates its indirect costs: 

 

(1) As calculated using a de minimis rate of 10% of all direct costs under this contract; 

(2) By negotiating a new percentage indirect cost rate with the awarding agency; 

(3) As calculated with the same percentage indirect cost rate as the nonprofit organization 

negotiated with any District agency within the past two years; however, a nonprofit 

organization may request to renegotiate indirect costs rates in accordance with B.3.2; or 

(4) As calculated with a percentage rate and base amount, determined by a certified public 

accountant using the nonprofit organization’s audited financial statements from the 

immediately preceding fiscal year, pursuant to the OMB Uniform Guidance and certified 

in writing by the certified public accountant.  

 

B.3.2 If this contract is funded by a federal agency, indirect costs shall be consistent with the 

requirements for pass-through entities in 2 C.F.R. § 200.331, or any successor regulations. 

 

B.3.3 The Contractor shall pay its subcontractors which are nonprofit organizations the same 

indirect cost rates as the nonprofit organization subcontractors would have received as a 

prime contractor. 
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B.4 REQUIREMENTS CONTRACT 

 

The District will purchase its requirements of the articles or services included herein from the 

Contractor.  The estimated quantities stated herein reflect the best estimates available. The 

estimate shall not be construed as a representation that the estimated quantity will be required 

or ordered, or that conditions affecting requirements will be stable. The estimated quantities 

shall not be construed to limit the quantities which may be ordered from the Contractor by 

the District or to relieve the Contractor of its obligation to fill all such orders. 

 

B.5 PRICE SCHEDULE – REQUIREMENTS 

 

B.5.1 BASE YEAR 

  

Contract 

Line 

Item No. 

(CLIN) 

 

Description of Services Unit Estimated 

Quantity 

 

Unit 

Price 

Total Price 

 

0001  Hardware refresh of current 

systems (Replacing server 

hardware and using RHEL 

operating systems) 

Each 4 $26,000.00 $104,000.00 

0002 Animation Support Services Hours 132 $265.00 $34,980.00 

0003 Administrative support for 

content development 
Hours 40 $135.00 $5,400.00 

0004 Animation implementation 

development 
Hours 80 $135.00 $10,800.00 

0005 Smartplay Internal QC 

Testing 
Hours 55 $95.00 $5,225.00 

0006 Installation and Delivery Each 3 $1,600.00 $4,800.00 

0007 Annual Service Agreement Annually 1 $32,000.00 $32,000.00 

 

Grand 

Total for 

B.5.1 

     

 

$197,205.00 
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B.5.2 OPTION YEAR ONE  

  

Contract 

Line 

Item No. 

(CLIN) 

 

Description of Services Unit Estimated 

Quantity 

 

Unit 

Price 

Total Price 

 

1001 Annual Service Agreement Annually 1 $32,000.00 $32,000.00 

 

Grand 

Total for 

B.5.2 

     

 

$32,000.00 

 

B.5.3 OPTION YEAR TWO  

  

Contract 

Line 

Item No. 

(CLIN) 

 

Description of Services Unit Estimated 

Quantity 

 

Unit 

Price 

Total Price 

 

2001 Annual Service Agreement Annually  1 $32,000.00 $32,000.00 

 

Grand 

Total for 

B.5.3 

     

 

$32,000.00 

 

B.5.4 OPTION YEAR THREE  

  

Contract 

Line 

Item No. 

(CLIN) 

 

Description of Services Unit Estimated 

Quantity 

 

Unit 

Price 

Total Price 

 

3001 Annual Service Agreement Annually 1 $32,000.00 $32,000.00 

 

Grand 

Total for 

B.5.4 

     

 

$32,000.00 
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B.5.5 OPTION YEAR FOUR  

  

Contract 

Line 

Item No. 

(CLIN) 

 

Description of Services Unit Estimated 

Quantity 

 

Unit 

Price 

Total Price 

 

4001 Annual Service Agreement Annually 1 $32,000.00 $32,000.00 

 

Grand 

Total for 

B.5.5 

     

 

$32,000.00 
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SECTION C 

 

DESCRIPTION/SPECIFICATIONS/WORK STATEMENT 

 

C.1 SCOPE 

 

 The District of Columbia Office of the Chief Financial Officer, Office of Contracts, on behalf 

of Office of Lottery & Gaming (OLG) (the “District”) requires the Contractor to provide a 

refresh and maintenance of its SmartPlay computerized draw system (animation/graphic system 

and random number generator) for the daily mid-day and evening drawings.   

 

C.2 BACKGROUND   

 

The OLG launched its first online game, DC Lucky Numbers on August 22, 1983. Today the 

OLG offers four (4) online games: DC2, DC3, DC4 DC5; four (4) multistate games: Powerball, 

Hot Lotto, Mega Millions, and Lucky for Life. 

 

C.2.1   The OLG conducts drawings twice a day, seven (7) days a week and 365 days a year.  Mid-day 

drawings are audio broadcasted for radio only at 2:14 pm for the DC2, DC3, DC4 and DC5 

games. Evening drawings are broadcasted for radio only at 8:13 pm for the DC2, DC3, DC4 

and DC5 games. 

 

C.2.2   The Game details and Matrices are as follows: 

 

a. DC2 is a two (2) digit game. Players select one (1) number from each of the two 

fields of numbers ranging from 0-9. 

b. DC3 is a three (3) digit game. Players select one (1) number from each of the 

three fields of numbers ranging from 0-9. 

c. DC4 is a four (4) digit game. Players select one (1) number from each of the 

four fields of numbers ranging from 0-9. 

d. DC5 is a five (5) digit game. Players select one (1) number from each of the five 

fields of numbers ranging from 0-9. 

 

C.2.3  All games are selected with a random number generator, and the results are rendered with 

computerized animation. 

 

C.3 REQUIREMENTS  

 

The Contractor shall provide the following: 

 

a. 24-hour telephone support; 

b. Repair or replacement of the system components and all peripherals provided by the 

Contractor in the event of a failure due to software programming errors, equipment failure 

due to normal use of the Origin System, or a manufactured defect in the equipment; 

c. On-site emergency service requiring chassis seal removal as soon as possible.  Response 

will be within 24 hours of notification; 

d. One Preventative Maintenance service call per year will be performed consisting of: 
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i. Inspection and verification that all security seals are intact; 

ii. Chassis and security seals will be opened in the presence of the District’s contractual 

auditing firm and the internal components serial numbers will be compared against 

archival data; 

iii. Cleaning, tightening and inspection of all switches and electrical connections; 

iv. Verify internal cable connections; 

v. Inspection and cleaning of all components, including filters and cooling fans; 

vi. Verify BIOS settings and replace battery 

vii. Ensure functionality of intrusion system, replace intrusion batteries; 

viii. Photographically document inside of system; and 

ix. Test system for proper function. 

e. In the event off notification of a system error, the Contractor shall attempt to confirm in a 

timely manner the existence of an error.  The Contractor shall make a reasonable effort to 

correct the error, resolve the problem, or provide a work around in a timely manner. 

f. Supporting the third-party animator and implementing the animation and animation scheme 

into the Origin System. 
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SECTION D 

 

PACKAGING AND MARKING 

 

D.1 PACKAGING   

 

All reports and deliverables that are in “hard copy” and physically transported through the U.S. 

mail or private courier services are to be securely packaged using the Contractor’s best 

practices. 

 

D.2 MARKING   

 

D.2.1 Unless otherwise specified herein, all reports and deliverables delivered under this contract 

must be plainly marked, stating the Contractor’s name, contract number and addressed to the 

recipient, including the name of the office or floor, and the recipient’s office telephone number 

as noted in the contract.  

 

D.2.2 In case of carload lots, the Contractor shall tag the car, stating Contractor’s name and contract 

number. Any failure to comply with these instructions will place the material at the 

Contractor’s risk.  

 

D.2.3 Deliveries by rail, water, truck or otherwise, must be within the working hours and in ample 

time to allow for unloading and if necessary, the storing of the materials or supplies before 

closing time. Deliveries at any other time will not be accepted unless specific arrangements 

have been previously made with the contact person identified in the contract at the delivery 

point.  
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SECTION E 

 

INSPECTION, ACCEPTANCE AND WARRANTY OF SERVICES 

 

E.1 INSPECTION 

 

E.1.1 All supplies and services provided by the Contractor under this contract shall be subject to 

inspection by the Contracting Officer’s Technical Representative (“COTR”) identified in Section 

G.1 (b).   

 

E.1.2 Inspection of Supplies 

 

(a) Definition. “Supplies,” as used in this clause, includes, but is not limited to raw 

materials, components, intermediate assemblies, end products, and lots of supplies. 

(b) The Contractor shall be responsible for the materials or supplies covered by this 

contract until they are delivered at the designated point, but the Contractor shall bear all 

risk on rejected materials or supplies after notification of rejection. Upon the 

Contractor’s failure to cure within ten (10) days after date of notification, the District 

may return the rejected materials or supplies to the Contractor at the Contractor’ s risk 

and expense. 

(c) The Contractor shall provide and maintain an inspection system acceptable to the 

District covering supplies under this contract and shall tender to the District for 

acceptance only supplies that have been inspected in accordance with the inspection 

system and have been found by the Contractor to be in conformity with contract 

requirements. As part of the system, the Contractor shall prepare records evidencing all 

inspections made under the system and the outcome. These records shall be kept 

complete and made available to the District during contract performance and for as long 

afterwards as the contract requires. The District may perform reviews and evaluations 

as reasonably necessary to ascertain compliance with this paragraph. These reviews and 

evaluations shall be conducted in a manner that will not unduly delay the contract 

work. The right of review, whether exercised or not, does not relieve the Contractor of 

the obligations under this contract. 

(d) The District has the right to inspect and test all supplies called for by the contract, to the 

extent practicable, at all places and times, including the period of manufacture, and in 

any event before acceptance. The District will perform inspections and tests in a manner 

that will not unduly delay the work. The District assumes no contractual obligation to 

perform any inspection and test for the benefit of the Contractor unless specifically set 

forth elsewhere in the contract. 

(e) If the District performs inspection or test on the premises of the Contractor or 

subcontractor, the Contractor shall furnish, and shall require subcontractors to furnish, 

without additional charge, all reasonable facilities and assistance for the safe and 

convenient performance of these duties. Except as otherwise provided in the contract, 

the District will bear the expense of District inspections or tests made at other than 

Contractor’ s or subcontractor’ s premises; provided, that in case of rejection, the District 

will not be liable for any reduction in the value of inspection or test samples. 

(1) When supplies are not ready at the time specified by the Contractor for 

inspection or test, the Contracting Officer may charge to the Contractor the 

additional cost of inspection or test. 
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(2) Contracting Officer may also charge the Contractor for any additional cost of 

inspection or test when prior rejection makes re-inspection or retest. 

(f) The District has the right either to reject or to require correction of nonconforming 

supplies. Supplies are nonconforming when they are defective in material or 

workmanship or otherwise not in conformity with contract requirements. The District 

may reject nonconforming supplies with or without disposition instructions. 

(g) The Contractor shall remove supplies rejected or required to be corrected. However, the 

Contracting Officer may require or permit correction in place, promptly after notice, by 

and at the expense of the Contractor. The Contractor shall not tender for acceptance 

corrected or rejected supplies without disclosing the former rejection or requirement for 

correction, and when required, shall disclose the corrective action taken. 

(h) If the Contractor fails to remove, replace, or correct rejected supplies that are required 

to be replaced or corrected within ten (10) days, the District may either (1) by contract 

or otherwise, remove, replace or correct the supplies and charge the cost to the 

Contractor or (2) terminate the contract for default. Unless the Contractor corrects or 

replaces the supplies within the delivery schedule, the Contracting Officer may require 

their delivery and make an equitable price reduction. Failure to agree to a price 

reduction shall be a dispute. 

(i) If this contract provides for the performance of District quality assurance at source, and 

if requested by the District, the Contractor shall furnish advance notification of the time 

(i) when Contractor inspection or tests will be performed in accordance with the terms 

and conditions of the contract, and (ii) when the supplies will be ready for District 

inspection. 

(j) The District request shall specify the period and method of the advance notification and 

the District representative to whom it shall be furnished. Requests shall not require 

more than 2 business days of advance notification if the District representative is in 

residence in the Contractor’ s plant, nor more than 7 business days in other instances. 

(k) The District will accept or reject supplies as promptly as practicable after delivery, 

unless otherwise provided in the contract. District failure to inspect and accept or reject 

the supplies shall not relieve the Contractor from responsibility, nor impose liability 

upon the District, for non-conforming supplies. 

(l) Inspections and tests by the District do not relieve the Contractor of responsibility for 

defects or other failures to meet contract requirements discovered before acceptance. 

Acceptance shall be conclusive, except for latent defects, fraud, gross mistakes 

amounting to fraud, or as otherwise provided in the contract. 

(m) If acceptance is not conclusive for any of the reasons in subparagraph (l) hereof, the 

District, in addition to any other rights and remedies provided by law, or under 

provisions of this contract, shall have the right to require the Contractor (1) at no 

increase in contract price, to correct or replace the defective or nonconforming supplies 

at the original point   of delivery or at the Contractor’ s plant at the Contracting Officer’s 

election, and in accordance with a reasonable delivery schedule as may be agreed upon 

between the Contractor and the Contracting Officer; provided, that the Contracting 

Officer may  require a reduction in contract price if the Contractor fails to meet such 

delivery schedule, or (2) within a reasonable time after receipt by the Contractor of 

notice of defects or noncompliance, to repay such portion of the contract as is equitable 

under the circumstances if the Contracting Officer elects not to require correction or 

replacement. When supplies are returned to the Contractor, the Contractor shall bear the 

transportation cost from the original point of delivery to the Contractor’ s plant and 
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return to the original point when that point is not the Contractor’ s plant. If the 

Contractor fails to perform or act as required in (1) or (2) above and does not cure such 

failure within a period of 10  days (or such longer period as the Contracting Officer may 

authorize in writing) after receipt of notice from the Contracting Officer specifying 

such failure, the District will have the right to return the rejected materials at 

Contractor’ s risk and expense or contract or otherwise to replace or correct such 

supplies and charge to the Contractor the cost occasioned the District thereby. 

 

E.1.3 Inspection of Services 

 

(a) Definition. “Services” as used in this clause includes services performed, workmanship, 

and material furnished or utilized in the performance of services. 

(b) The Contractor shall provide and maintain an inspection system acceptable to the 

District covering the services under this contract. Complete records of all inspection 

work performed by the Contractor shall be maintained and made available to the 

District during contract performance and for as long afterwards as the contract requires. 

(c) The District has the right to inspect and test all services called for by the contract, to the 

extent practicable at all times and places during the term of the contract. The District 

will perform inspections and tests in a manner that will not unduly delay the work. 

(d) If the District performs inspections or tests on the premises of the Contractor or 

subcontractor, the Contractor shall furnish, without additional charge, all reasonable 

facilities and assistance for the safety and convenient performance of these duties. 

(e) If any of the services do not conform to the contract requirements, the District may 

require the Contractor to perform these services again in conformity with contract 

requirements, at no increase in contract amount. When the defects in services cannot be 

corrected by performance, the District may require the Contractor to take necessary 

action to ensure that future performance conforms to contract requirements and reduce 

the contract price to reflect value of services performed.  If the Contractor fails to 

promptly perform the services again or take the necessary action to ensure future 

performance in conformity to contract requirements, the District may (1) by contract or 

otherwise, perform the services and charge the Contractor any cost incurred by the 

District that is directly related to the performance of such services, or (2) terminate the 

contract for default. 

 

E.2 ACCEPTANCE 

 

Acceptance of all products and services provided under this contract shall be performed by the 

COTR.  Acceptance means approval by the COTR of specific services as partial or complete 

performance of the contract. 

 

E.3 WARRANTY OF SERVICES  

 

E.3.1 The time period for this warranty provision is the life of the contract plus all active options and 

extensions. 

 

E.3.2 Warranty Provision:  

(a) Notwithstanding inspection and acceptance by the District or any provision concerning 

the conclusiveness thereof, the Contractor warrants that all services performed under 
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this contract will, at the time of acceptance, be free from defects in workmanship and 

conform to the requirements of this contract. The Contracting Officer shall give written 

notice of any defect or nonconformance to the Contractor within 30 days from the date 

of discovery.  This notice shall state either:  

 

(1) That the Contractor shall correct or re-perform any defective or nonconforming 

services; or  

 

(2) That the District does not require correction or reperformance.  

 

(b) If the Contractor is required to correct or reperform, it shall be at no cost to the District, 

and any services corrected or reperformed by the Contractor shall be subject to this 

clause to the same extent as work initially performed. If the Contractor fails or refuses 

to correct or reperform, the Contracting Officer may, by contract or otherwise, correct 

or replace with similar services and charge to the Contractor the cost occasioned to the 

District thereby, or make an equitable adjustment in the contract price.  

 

(c) If the District does not require correction or reperformance, the Contracting Officer 

shall make an equitable adjustment in the contract price.  
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SECTION F 

 

PERIOD OF PERFORMANCE AND DELIVERABLES 

 

F.1 TERM OF CONTRACT 

 

The term of the contract shall be for a period of one year from the Contract Effective Date. 

 

F.2  OPTION TO EXTEND THE TERM OF THE CONTRACT 

 

F.2.1 The District may extend the term of this contract for a period of four (4) one-year option 

periods, or successive fractions thereof, by written notice to the Contractor before the 

expiration of the contract; provided that the District will give the Contractor preliminary 

written notice of its intent to extend before the contract expires. The preliminary notice does 

not commit the District to an extension. The exercise of this option is subject to the availability 

of funds at the time of the exercise of this option.  

 

F.2.2 If the District exercises this option, the extended contract shall be considered to include this 

option provision.  

 

F.2.3 The price for the option period shall be as specified in Section B of the contract. 

 

F.3 DELIVERABLES  

 

F.3.1 The Contractor shall perform the activities required to successfully complete the District’s 

requirements and submit each deliverable to the COTR identified in Section G in accordance 

with Section C. 

 

F.3.2 The Contractor shall submit to the District, as a deliverable, the report described in Section I.31 

that is required by the 51% District Residents New Hires Requirements and First Source 

Employment Agreement.  If the Contractor does not submit the report as part of the 

deliverables, final payment to the Contractor shall not be paid pursuant to Section G.6.  
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SECTION G 

 

CONTRACT ADMINISTRATION 

 

G.1 CONTRACT ADMINISTRATORS 

 

(a) Contracting Officer 

 

i. The Contracting Officer (or “CO”) for this contract is: 

 

Anthony A. Stover, CPPO 

Contracting Officer 

Office of the Chief Financial Officer 

1100 4th St. SW Suite E620 

Washington, DC 20024 

Telephone: (202) 442-7122 

Fax: 202-442-6454   

E-mail address: Anthony.stover@dc.gov 

 

ii. The Contracting Officer is the only official authorized to legally bind the District and 

make changes to the requirements, terms and conditions of this contract.  Only the 

Contracting Officer can increase, decrease, extend or terminate this contract.  All other 

changes are unauthorized. 

 

iii. The Contractor shall not comply with any order, directive or request that changes or 

modifies the requirements of this contract, unless issued in writing and signed by the 

Contracting Officer. 

 

iv. In the event the Contractor effects any change at the instruction or request of any person 

other than the Contracting Officer, the change will be considered to have been made 

without authority and no adjustment will be made in the contract price to cover any cost 

increase incurred as a result thereof. 

 

(b) Contracting Officer Technical Representative (COTR) 

 

i. The COTR for this contract is: 

 

Gwen Washington 

Office of Lottery & Gaming (OLG) 

2235 Shannon Place S.E. 4th Floor Washington, DC 20020 

(202) 645-8959 

Gwen.Washington@dc.gov 

 

ii. The COTR is responsible for general administration of the contract and advising the 

Contracting Officer as to the Contractor’s compliance or noncompliance with the 

contract. The COTR has the responsibility of ensuring the work conforms to the 

requirements of the contract and such other responsibilities and authorities as may be 

specified in the contract. These include: 
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a. Keeping the Contracting Officer fully informed of any technical or contractual 

difficulties encountered during the performance period and advising the Contracting 

Officer of any potential problem areas under the contract; 

 

b. Coordinating site entry for Contractor personnel, if applicable; 

 

c. Reviewing invoices for completed work and approving invoices if the Contractor’s 

costs are consistent with the negotiated amounts and progress is satisfactory and 

commensurate with the rate of expenditure; 

 

d. Reviewing and approving invoices for deliverables to ensure receipt of goods and 

services. 

 

e. Timely processing of invoices and vouchers in accordance with the District’s payment 

provisions; and 

 

f. Maintaining a file that includes all contract correspondence, modifications, records of 

inspections and invoice or vouchers. 

 

iii. The COTR does NOT have the authority to: 

 

a. Award, agree to, or sign any contract, delivery order or task order. Only the Contracting 

Officer shall make contractual agreements, commitments or modifications; 

b. Grant deviations from or waive any of the terms and conditions of the contract; 

c. Increase the dollar limit of the contract or authorize work beyond the dollar limit of the 

contract, 

d. Authorize the expenditure of funds by the Contractor; 

e. Change the period of performance; or 

f. Authorize the use of District property, except as specified under the contract. 

 

iv. The Contractor will be fully responsible for any changes not authorized in advance, in 

writing, by the Contracting Officer; may be denied compensation or other relief for any 

additional work performed that is not so authorized; and may also be required, at no 

additional cost to the District, to take all corrective action necessitated by reason of the 

unauthorized changes. 

 

G.2 INVOICE PAYMENT 

 

G.2.1 The District will make payments to the Contractor, upon the submission of proper invoices, at 

the prices stipulated in this contract, for supplies delivered and accepted or services performed 

and accepted, less any discounts, allowances or adjustments provided for in this contract. 

 

G.2.2 The District will pay the Contractor on or before the 30th day after receiving a proper invoice 

from the Contractor.  The District reserves the right to conduct post payment reviews or audits.   

G.2.3 Unless otherwise specified in this contract, and with presentation of a properly executed 

invoice: 
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a) Payment will be made on completion and acceptance of each item for which the price is 

stated in the Pricing Schedule in Section B,  

b) Payment will be made on completion and acceptance of each percentage or milestone of 

work in accordance with the prices stated in the Pricing Schedule in Section B, or  

c) Payment may be made on partial deliveries of goods and services accepted by the District if 

the Contractor requests it and the amount due on the deliveries warrants it as determined by 

the District.  

 

G.3      INVOICE SUBMITTAL 

 

G.3.1 The Contractor shall create and submit payment requests in an electronic format through the 

DC Vendor Portal, https://vendorportal.dc.gov 

 

G.3.2   The Contractor shall submit proper invoices on a monthly basis or as otherwise specified in 

Section G.4.   

 

G.3.3   To constitute a proper invoice, the Contractor shall enter all required information into the Portal 

after selecting the applicable purchase order number which is listed on the Contractor’s profile. 

 

G.4     THE QUICK PAYMENT ACT 

G.4.1      Interest Penalties to Contractors 

 

G.4.1.1     The District will pay interest penalties on amounts due to the Contractor under the Quick 

Payment Act, D.C. Official Code § 2-221.01 et seq., as amended, for the period beginning 

on the day after the required payment date and ending on the date on which payment of the 

amount is made. Interest shall be calculated at the rate of at least 1% per month. No interest 

penalty shall be paid if payment for the completed delivery of the item of property or 

service is made on or before the required payment date.  The required payment date shall 

be: 

 

G.4.1.1.1  The date on which payment is due under the terms of this contract;  

G.4.1.2    No interest penalty shall be due to the Contractor if payment for the completed delivery of 

goods or services is made on or before the 15th day after any other required payment date. 

 

G.4.1.3 Any amount of an interest penalty which remains unpaid at the end of any 30-day period 

shall be added to the principal amount of the debt and thereafter interest penalties shall 

accrue on the added amount. 

G.4.2      Payments to Subcontractors 

 

G.4.2.1    The Contractor shall take one of the following actions within seven (7) days of receipt of 

any amount paid to the Contractor by the District for work performed by any subcontractor 

under the contract: 

 

G.4.2.1.1 Pay the subcontractor(s) for the proportionate share of the total payment received from the 

District that is attributable to the subcontractor(s) for work performed under the contract; or 

https://vendorportal.dc.gov/
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G.4.2.1.2  Notify the CO and the subcontractor(s), in writing, of the Contractor’s intention to withhold 

all or part of the subcontractor’s payment and state the reason for the nonpayment. 

 

G.4.2.2 The Contractor shall pay subcontractors or suppliers interest penalties on amounts due to 

the subcontractor or supplier beginning on the day after the payment is due and ending on 

the date on which the payment is made. Interest shall be calculated at the rate of at least 1% 

per month. No interest penalty shall be paid on the following if payment for the completed 

delivery of the item of property or service is made on or before the15th day after any other 

required payment date. 

  

G.4.2.3 Any amount of an interest penalty which remains unpaid by the Contractor at the end of any 

30-day period shall be added to the principal amount of the debt to the subcontractor and 

thereafter interest penalties shall accrue on the added amount. 

 

G.4.2.4 A dispute between the Contractor and subcontractor relating to the amounts or entitlement of 

a subcontractor to a payment or a late payment interest penalty under the Quick Payment 

Act does not constitute a dispute to which the District is a party. The District may not be 

interpleaded in any judicial or administrative proceeding involving such a dispute. 

  

G.4.3 Subcontract requirements   

 

G.4.3.1 The Contractor shall include in each subcontract under this contract a provision requiring the 

subcontractor to include in its contract with any lower-tier subcontractor or supplier the 

payment and interest clauses required under paragraphs (1) and (2) of D.C. Official Code § 

2-221.02(d). 

 

G.4.3.2 The Contractor shall include in each subcontract under this contract a provision that 

obligates the Contractor, at the election of the subcontractor, to participate in negotiation or 

mediation as an alternative to administrative or judicial resolution of a dispute between 

them.  

 

G.5 ASSIGNMENT OF CONTRACT PAYMENTS 

  

G. 5.1 The Contractor may assign funds due or to become due as a result of the performance of this 

contract to a bank, trust company, or other financing institution.  

 

G.5.2 Any assignment shall cover all unpaid amounts payable under this contract and shall not be 

made to more than one party. 

 

G.5.3 Notwithstanding an assignment of contract payments, the Contractor, not the assignee, is 

required to prepare invoices.  Where such an assignment has been made, the original copy of 

the invoice must refer to the assignment and must show that payment of the invoice is to be 

made directly to the assignee as follows:  

   

“Pursuant to the instrument of assignment dated ___________, make payment of this invoice to 

(name and address of assignee).” 
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G.6 FIRST SOURCE AGREEMENT REQUEST FOR FINAL PAYMENT 

 

G.6.1 For contracts subject to the 51% District Residents New Hires Requirement and First Source 

Employment Agreement, final requests for payment shall be accompanied by the report or a 

waiver of compliance pursuant to Section I.31.  

 

G.6.2 No final payment shall be made to the Contractor until the CFO has received the Contracting 

Officer’s final determination or approval of waiver of the Contractor’s compliance with 51% 

District Residents New Hires Requirement and First Source Employment Agreement 

requirements.   
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SECTION H 

 

SPECIAL CONTRACT REQUIREMENTS 

 

H.1 STAFFING 

 

The Contractor shall not employ or permit the employment of any unfit or unqualified person 

or persons not skilled in the tasks assigned to them by the contractor.  The Contractor shall at 

all times employ sufficient labor to carry out functions and services in the manner and time 

prescribed by the Contract.  The Contractor shall be responsible to the District for all acts and 

omissions of the Contractor’s employees, agents and subcontractors and the Contractor shall 

enforce strict discipline among the Contractor’s employees, agents and subcontractors 

performing the services under the Contract.  Employees, agents and subcontractors of the 

Contractor shall, at the written request of the District, and within the District’s sole discretion, 

be removed immediately by the Contractor from work relating to the Contract.   

 

H.2 SUBCONTRACTS  

 

The Contractor hereunder shall not subcontract any of the Contractor’s work or services to any 

subcontractor without the prior, written consent of the Contracting Officer in consultation with 

the COTR.  Any such subcontract shall specify that the Contractor and the subcontractor shall 

be subject to every provision of this Contract.  Notwithstanding any such subcontract approved 

by the District, the Contractor shall remain liable to the District for all Contractor's work and 

services required hereunder, including any work conducted by a subcontractor. 

 

H.3 RESERVED 

 

H.4 WARRANTIES 

 

H.4.1 The Contractor warrants and agrees that it is lawfully organized and constituted under all 

federal, state and local laws, ordinances and other authorities of its domicile and is otherwise in 

full compliance with all legal requirements of its domicile. 

 

H.4.2 The Contractor warrants and agrees that it is of legal authority and capacity to enter into and 

perform under the Contract, and that it has the financial ability to perform its obligations under 

such Contract. 

 

H.4.3 The Contractor warrants and agrees that it has been duly authorized to operate and do business 

in all places where it will be required to do business under the Contract that it has obtained or 

will obtain all necessary licenses and permits required in connection with such Contract; and 

that it will fully comply with all laws, decrees, labor standards and regulations of its domicile 

and wherever performance occurs during the term of such Contract. 

 

H.4.4 The Contractor warrants and agrees that it has no present interest and shall not acquire any 

interest which would conflict in any manner with its duties and obligations under the Contract. 

 

H.4.5 The Contractor warrants and agrees that all systems analysis, systems design and programming 

pursuant to the Contract or for use in its performance there under has been and shall be 
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prepared or done in a high quality, professional and competent manner using only qualified 

personnel. 

 

H.4.6 The Contractor further represents and warrants that all programs implemented in its 

performance under the contract shall meet the performance standards required there under and 

shall correctly and accurately perform their intended functions on the equipment supplied by 

the District or Contractor. 

 

H.4.7 The Contractor warrants and agrees that all services provided by it under the Contract shall be 

performed in a prompt, high quality, professional and competent manner using only qualified 

personnel. 

 

H.4.8 The Contractor warrants and agrees that it will not take any action inconsistent with any of the 

terms, conditions, agreements, or covenants set forth in this Contract without the express 

written consent of the District. 

 

H.4.9 The Contractor warrants and agrees that it shall keep all equipment in good condition and 

repair, and shall not permit anything to be done that may materially impair the value thereof.  

The Contractor shall use such equipment only in the ordinary course of its performance under 

the Contract and shall not permit such equipment to be used in violation of any applicable law, 

regulation or policy of insurance.  The Contractor agrees to develop a maintenance and 

replacement schedule subject to approval by the District and agrees to comply with that 

schedule. 

 

H.4.10 The Contractor warrants and agrees that it shall not sell, assign, lease, transfer, pledge, 

hypothecate, or otherwise dispose of any component of any goods, system proposed in the 

Contract or any interest therein, or permit any of it to become a fixture or accession to other 

goods or property without the prior written consent of the District. 

 

H.5 DISCLOSURE OF LITIGATION 

 

The Contractor shall provide complete disclosure of any material civil or criminal litigation or 

indictment either threatened or pending involving the Contractor.  The Contractor shall also 

disclose any material litigation threatened or pending for subcontractors, consultants, and/or 

lobbyists.  For purposes of this section, material refers to any action or pending action that a 

reasonable person knowledgeable in the industry would consider relevant or any development 

such a person would want to be aware of in order to stay fully apprised of the total mix of 

information relevant to the industry and its operations.  This is a continuing disclosure 

requirement; any litigation commencing after submission of a response to a solicitation or 

execution of a contract shall be disclosed in a written statement within fifteen (15) days of its 

occurrence.  The Contractor shall be required to file with the District comprehensive monthly 

reports regarding all threatened or pending litigation involving the Contractor’s District of 

Columbia operations and all threatened or pending litigation that may be considered material to 

the overall operations of the Contractor. 
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H.6 CONTINUITY OF SERVICES 

 

The Contractor recognizes that the services provided under this contract are vital to the District 

of Columbia and must be continued without interruption and that, upon contract expiration or 

termination, a successor, either the District Government or another Contractor, at the District’s 

option, may continue to provide these services. If another Contractor is awarded a future 

contract for performance of the required services, the original Contractor shall cooperate fully 

with the District and the new Contractor in any transition activities that the Contracting Officer 

deems necessary during the term of the contract. To that end, the Contractor agrees to exercise 

its best efforts and cooperation to affect an orderly and efficient transition to a successor. 

 

H.7 BACKGROUND INVESTIGATIONS AND OTHER INTEGRITY REQUIREMENTS  

 

H.7.1 The District may initiate investigations into the backgrounds of any of the Contractor’s officers, 

principals, investors, owners, employees, vendors, subcontractors, or subcontractors’ officers, 

principals, owners, employees or vendors, or any other associates of the Contractor(s) it deems 

appropriate.  Such background investigations may include the completion of certain documents, 

and fingerprint identification by appropriate law enforcement agencies.  

 

H.7.2 The Contractor agrees that, during the term of the Contract and any renewal thereof, it shall be 

obligated to provide such information about its officers, directors, employees and owners, as 

well as all information about its subcontractors’ officers, directors, employees and owners, as 

the District may prescribe.  The Contractor also agrees that the District may conduct 

background investigations of such persons. 

 

H.7.3 The District may also require that contractors (1) fully cooperate with official inquiries by 

responding to questions truthfully and under oath when required, whether orally or in writing, 

(2) provide documents and other information of official interest, and (3) attend integrity 

training. 

 

H.7.4   To advise Contractor individuals of the high expectation of integrity, in addition to Attachment 

J.2, Doing Business with Integrity, all Contractor personnel, including direct or indirect 

employees and any employed by a subcontractor, assigned to the Contract shall be subject to 

annually attend the OCFO/OIO Integrity and Ethics Training at the District’s direction. The 

training may be in-person and last up to four hours or may be web-based and last up to two 

hours.  

 

H.8 DIVERSION, REASSIGNMENT AND REPLACEMENT OF KEY PERSONNEL 

 

The key personnel specified in the contract are considered to be essential to the work being 

performed hereunder.  Prior to diverting any of the specified key personnel for any reason, the 

Contractor shall notify the CO at least thirty (30) calendar days in advance and shall submit 

justification, including proposed substitutions, in sufficient detail to permit evaluation of the 

impact upon the contract.  The Contractor shall obtain written approval of the CO for any 

proposed substitution of key personnel.  
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H.9 ADVISORY AND ASSISTANCE SERVICES  

 

This contract is a “non-personal services contract”. The Contractor and the Contractor’s 

employees: (1) shall perform the services specified herein as independent contractors, not as 

employees of the government; (2) shall be responsible for their own management and 

administration of the work required and bear sole responsibility for complying with any and all 

technical, schedule, financial requirements or constraints attendant to the performance of this 

contract; (3) shall be free from supervision or control by any government employee with 

respect to the manner or method of performance of the service specified; but (4) shall, pursuant 

to the government’s right and obligation to inspect, accept or reject work, comply with such 

general direction of the CO, or the duly authorized representative of the CO as is necessary to 

ensure accomplishment of the contract objectives.  

 

H.10    OCFO/OCIO CYBERSECURITY AWARENESS TRAINING 

 

In the OCFO’s ongoing effort to protect OCFO data, networks and computers against cyber 

attackers all Contractor personnel, including direct or indirect employees and any employed by 

a subcontractor, assigned to the Contract shall take and must pass the OCFO/OCIO 

Cybersecurity Awareness Training at the District’s direction. The training is web-based, 

designed to heighten cybersecurity awareness so that the OCFO is less likely to become a 

victim of cybercrimes. The training is typically completed in one to two hours. The training 

shall be taken and must be passed annually by all Contractor personnel, during the term of the 

Contract.  
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SECTION I 

 

CONTRACT CLAUSES 

 

I.1 LAWS AND REGULATIONS INCORPORATED BY REFERENCE 

 

To the extent applicable, the provisions of the following acts, together with the provisions of 

applicable regulations made pursuant to said acts are hereby incorporated by reference into this 

contract; together with the laws and regulations of the District of Columbia:  

  

A. Contract Work Standards Act of August 13, 1962, also known as the Contract Work 

Hours and Safety Standards Act of 1962, 76 Stat. 357-360. 

 

B. Buy American Act, Act of March 3, 1983, c.212, Title III, 47 Stat. 1520, as amended. 

 

C. Walsh-Healy Public Contracts Act, Act of June 30, 1936, c.881, 49 Stat. 2036, as 

amended. (Applies only when contract is $10,000 or more). 

 

D. Mayor’s Order 85-85, dated June 10, 1985, as amended, entitled: “Compliance with 

Equal Opportunity Obligations in Contracts.”   

 

E. Public Law 93-112, Rehabilitation Act of 1973, Section 504, as amended. 

 

F. Mayor’s Order 83-265, dated November 9, 1983 entitled:  Employment Agreement 

Goals and Objectives for all District of Columbia Projects.” 

 

G. D.C. Law 5-93, dated May 9, 1984, the First Source Employment Agreement Act of 

1984.  

 

H. Protecting Pregnant Workers Fairness Act of 2016, D.C. Official Code § 32-1231.01 et 

seq. (PPWF Act) 

 

I. Unemployed Anti-Discrimination Act of 2012, D.C. Official Code § 32-1361 et seq. 

 

J. Fair Criminal Record Screening Amendment Act of 2014, effective December 17, 2014 

(D.C. Law 20-152) 

 

K. Title I of the Way to Work Amendment Act of 2006, effective June 8, 2006 (D.C. Law 

16-118, D.C. Official Code §2-220.01 et seq.), as amended, (“Living Wage Act of 

2006”) which applies to all contracts for services in the amount $100,000 or more in a 

12-month period. The current living wage rate, the Living Wage Act Fact Sheet which 

includes exemption information, and the Living Wage Act Poster may be found at 

https://does.dc.gov/service/office-wage-hour-compliance-0 or contact the Department 

of Employment Services at (202) 724-7000. 

 

 

 

 

https://does.dc.gov/service/office-wage-hour-compliance-0
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I.2 WAIVER 

 

The waiver of any breach of the contract will not constitute a waiver of any subsequent breach 

thereof, or a waiver of the contract. 

 

I.3 INDEMNIFICATION 

 

I.3.1 The Contractor agrees to defend, indemnify and hold harmless the District, its officers, 

agencies, departments, agents, and employees (collectively the “District”) from and against any 

and all claims, losses, liabilities, penalties, fines, forfeitures, demands, causes of action, suits, 

costs and expenses incidental thereto (including cost of defense and attorneys’ fees), resulting 

from, arising out of, or in any way connected to activities or work performed by the Contractor, 

Contractor’s officers, employees, agents, servants, subcontractors, or any other person acting 

for or by permission of the Contractor in performance of this Contract. The Contractor assumes 

all risks for direct and indirect damage or injury to the property or persons used or employed in 

performance of this Contract. The Contractor shall also repair or replace any District property 

that is damaged by the Contractor, Contractor’s officers, employees, agents, servants, 

subcontractors, or any other person acting for or by permission of the Contractor while 

performing work hereunder. 

 

I.3.2 The indemnification obligation under this section shall not be limited by the existence of any 

insurance policy or by any limitation on the amount or type of damages, compensation or 

benefits payable by or for Contractor or any subcontractor and shall survive the termination of 

this Contract. The District agrees to give Contractor written notice of any claim of indemnity 

under this section. Additionally, Contractor shall have the right and sole authority to control the 

defense or settlement of such claim, provided that no contribution or action by the District is 

required in connection with the settlement. Monies due or to become due the Contractor under 

the contract may be retained by the District as necessary to satisfy any outstanding claim which 

the District may have against the Contractor. 

 

I.4 TRANSFER 

 

No contract or any interest therein shall be transferred by the parties to whom the award is 

made; such transfer will be null and void and will be cause to annul the contract. 

 

I.5 TAXES 

   

(a) The Government of the District of Columbia is exempt from and will not pay Federal 

Excise Tax, Transportation Tax, and the District of Columbia Sales and Use Taxes. 

 

(b) Tax exemption certificates are no longer issued by the District for Federal Excise Tax. 

The following statement may be used by the supplier when claiming tax deductions for 

Federal Excise Tax exempt items sold to the District. 

 

“The District of Columbia Government is Exempt from Federal Excise Tax – 

Registration No. 52-73-0206-K, Internal Revenue Service, Baltimore, Maryland.” 
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Exempt from Maryland Sales Tax, Registered with The Comptroller of The Treasury – 

Exemption No. 09339 

 

“The District of Columbia Government is Exempt from Sales and Use Tax – 

Registration No. 53-600, The District of Columbia Office of Tax and Revenue.” 

 

I.6 OFFICIALS NOT TO BENEFIT 

 

I.6.1 Unless a determination is made as provided herein, no officer or employee of the District will 

be admitted to any share or part of this contract or to any benefit that may arise therefrom, and 

any contract made by the Contracting Officer or any District employee authorized to execute 

contracts in which they or an employee of the District will be personally interested shall be 

void, and no payment shall be made thereon by the District or any officer thereof, but this 

provision shall not be construed to extend to this contract if made with a corporation for its 

general benefit. A District employee shall not be a party to a contract with the District and will 

not knowingly cause or allow a business concern or other organization owned or substantially 

owned or controlled by the employee to be a party to such a contract, unless a written 

determination has been made by the head of the procuring agency that there is a compelling 

reason for contracting with the employee, such as when the District’s needs cannot reasonably 

otherwise be met. (Procurement Practices Reform Act of 2010, D.C. Law 18-0371, D.C. 

Official Code, section 2-359.10, and Chapter 18 of the DC Personnel Regulations)  

 

I.6.2 The Contractor represents and covenants that it presently has no interest and shall not acquire 

any interest, direct or indirect, which would conflict in any manner or degree with the 

performance of its services hereunder. The Contractor further covenants not to employ any 

person having such known interests in the performance of the contract. 

 

I.7 DISPUTES 

 

All disputes arising under or relating to this contract shall be resolved as provided herein. 

 

(a) Claims by a Contractor against the District: Claim, as used in paragraph (a) of this 

clause, means a written assertion by the Contractor seeking, as a matter of right, the 

payment of money in a sum certain, the adjustment or interpretation of contract terms, 

or other relief arising under or relating to this contract. A claim arising under a contract, 

unlike a claim relating to that contract, is a claim that can be resolved under a contract 

clause that provides for the relief sought by the claimant. 

 

(1) All claims by a Contractor against the District arising under or relating to a 

contract shall be in writing and shall be submitted to the Contracting Officer for 

a decision. The Contractor’s claim shall contain at least the following: 

 

(i) A description of the claim and the amount in dispute; 

(ii) Data or other information in support of the claim; 

(iii) A brief description of the Contractor’s efforts to resolve the dispute prior 

to filing the claim; and 

(iv) The Contractor’s request for relief or other action by the Contracting 

Officer. 
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(2) The Contracting Officer may meet with the Contractor in a further attempt to 

resolve the claim by agreement. 

 

(3) The Contracting Officer shall issue a decision on any claim within 120 calendar 

days after receipt of the claim. Whenever possible, the CO shall take into 

account factors such as the size and complexity of the claim and the adequacy of 

the information in support of the claim provided by the Contractor. 

 

(4) The Contracting Officer’s written decision shall do the following: 

 

(i) Provide a description of the claim or dispute; 

(ii) Refer to the pertinent contract terms; 

(iii) State the factual areas of agreement and disagreement; 

(iv) State the reasons for the decision, including any specific findings of fact, 

although specific findings of fact are not required and, if made, shall not 

be binding in any subsequent proceeding; 

(v) If all or any part of the claim is determined to be valid, determine the 

amount of monetary settlement, the contract adjustment to be made, or 

other relief to be granted; 

(vi) Indicate that the written document is the contracting officer’s final 

decision; and 

(vii) Inform the Contractor of the right to seek further redress by appealing 

the decision to the Contract Appeals Board. 

 

(5) Failure by the Contracting Officer to issue a decision on a contract claim within 

120 days of receipt of the claim will be deemed to be a denial of the claim and 

will authorize the commencement of an appeal to the Contract Appeals Board as 

authorized by D.C. Official Code § 2-360.04. 

 

(6) If a Contractor is unable to support any part of his or her claim and it is 

determined that the inability is attributable to a material misrepresentation of 

fact or fraud on the part of the Contractor, the Contractor shall be liable to the 

District for an amount equal to the unsupported part of the claim in addition to 

all costs to the District attributable to the cost of reviewing that part of the 

Contractor’s claim. Liability this paragraph (a)(6) shall be determined within six 

(6) years of the commission of the misrepresentation of fact or fraud. 

 

(7) Pending final decision of an appeal, action, or final settlement, a Contractor 

shall proceed diligently with performance of the contract in accordance with the 

decision of the Contracting Officer. 

 

(b) Claims by the District against a Contractor: Claim as used in paragraph (b) of this 

clause, means a written demand or written assertion by the District seeking, as a matter 

of right, the payment of money in a sum certain, the adjustment of contract terms, or 

other relief arising under or relating to this contract. A claim arising under a contract, 

unlike a claim relating to that contract, is a claim that can be resolved under a contract 

clause that provides for the relief sought by the claimant. 
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(1) The Contracting Officer shall decide all claims by the District against a 

Contractor arising under or relating to a contract. 

 

(2) The Contracting Officer shall send written notice of the claim to the Contractor. 

The Contracting Officer’s written decision shall do the following: 

 

(i) Provide a description of the claim or dispute; 

(ii) Refer to the pertinent contract terms; 

(iii) State the factual areas of agreement and disagreement; 

(iv) State the reasons for the decision, including any specific findings 

of fact, although specific findings of fact are not required and, if 

made, shall not be binding in any subsequent proceeding; 

(v) If all or any part of the claim is determined to be valid, determine 

the amount of monetary settlement, the contract adjustment to be 

made, or other relief to be granted; 

(vi) Indicate that the written document is the Contracting Officer’s 

final decision; and 

(vii) Inform the Contractor of the right to seek further redress by 

appealing the decision to the Contract Appeals Board. 

 

(3) The Contracting Officer shall support the decision by reasons and shall 

inform the Contractor of its rights as provided herein. 

 

(4) Before or after issuing the decision, the CO may meet with the 

Contractor to attempt to resolve the claim by agreement. 

 

(5) The authority contained in this paragraph (b) shall not apply to a claim or 

dispute for penalties or forfeitures prescribed by statute or regulation 

which another District agency is specifically authorized to administer, 

settle, or determine. 

 

(6) This paragraph shall not authorize the Contracting Officer to settle, 

compromise, pay, or otherwise adjust any claim involving fraud. 

 

(c) Decisions of the Contracting Officer shall be final and not subject to review unless an 

administrative appeal or action for judicial review is timely commenced by the 

Contractor as authorized by D.C. Official Code §2-360.04. 

 

(d) Pending final decision of an appeal, action, or final settlement, the Contractor shall 

proceed diligently with performance of the contract in accordance with the decision of 

the Contracting Officer. 

I.8 CHANGES 

 

(a) The CO may, at any time, by written order, and without notice to the surety, if any, make 

changes in the contract within the general scope hereof.  If such change causes an increase 

or decrease in the cost of performance of the contract, or in the time required for 

performance, an equitable adjustment shall be made.  Any claim for adjustment for a 
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change within the general scope must be asserted within ten (10) days from the date the 

change is ordered; provided, however, that the CO, if he or she determines that the facts 

justify such action, may receive, consider, and adjust any such claim asserted at any time 

prior to the date of final settlement of the contract. If the parties fail to agree upon the 

adjustment to be made, the dispute shall be determined as provided in Section I.7 

Disputes.  

  

(b) The District shall not require the Contractor, and the Contractor shall not require a 

subcontractor,  to undertake any work that is beyond the original scope of the contract or 

subcontract, including work under a District-issued change order, when the additional work 

increases the contract price beyond the not-to-exceed price or negotiated maximum price of 

the contract, unless the CO: 

 

(1) Agrees with the Contractor, and if applicable the subcontractor, on a price for the 

additional work; 

(2) Obtains a certification of funding to pay for the additional work; 

(3) Makes a written, binding commitment with the Contractor to pay for the additional 

work within thirty (30) days after the Contractor submits a proper invoice; and 

(4) Provides the Contractor with written notice of the funding certification. 

 

(c) The Contractor shall include in its subcontracts a clause that requires the Contractor to: 

 

(1) Within five (5) business days of its receipt of notice of the approved additional 

funding, provide the subcontractor with notice of the amount to be paid to the 

subcontractor for the additional work to be performed by the subcontractor; 

(2) Pay the subcontractor any undisputed amount to which the subcontractor is entitled 

for the additional work within ten (10) days of receipt of payment from the District; 

and 

(3) Notify the subcontractor and CO in writing of the reason(s) the Contractor 

withholds any payment from a subcontractor for the additional work. 

 

(d) Neither the District, Contractor, nor any subcontractor may declare another party to be in 

default, or assess, claim, or pursue damages for delays until the parties agree on a price for 

the additional work. 

 

I.9 TERMINATION FOR DEFAULT 

 

A.  The District may, subject to the provisions of paragraph C., below, by written notice of 

default to the Contractor, terminate the whole or any part of this contract in any one of the 

following circumstances:  (i) If the Contractor fails to make delivery of the supplies or to 

perform the services within the time specified within the project work plan or any extension 

thereof; or (ii) If the Contractor fails to perform any of the other provisions of this contract, or 

so fails to make progress as to endanger performance of this contract in accordance with its 

terms and in either of these two circumstances does not cure such failure within a period of 

ten (10)  days (or such longer period as the Contracting Officer may authorize in writing) 

after receipt of notice from the Contracting Officer specifying such failure.   
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B.  In the event the District terminates this contract in whole or part as provided in paragraph A. 

above, the District may procure, upon such terms and in such manner as the Contracting 

Officer may deem appropriate, supplies or service similar to those so terminated; and the 

Contractor shall be liable to the District for any excess costs for similar supplies or services.   

Provided, that the Contractor shall continue the performance of this contract to the extent not 

terminated under provisions of this clause.  The Contractor shall work with any subsequent 

contractor to ensure a smooth transfer of information for a period of sixty (60) days. 

 

C.  Except with respect to defaults of subcontractors, the Contractor shall not be liable for any 

excess costs if the failure to perform the contract arises out of causes beyond the control and 

without the fault or negligence of the contractor.  Such causes may include, but are not 

restricted to, acts of God or of public enemy, acts of the District or Federal Government in 

either their sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, 

strikes, freight embargoes, and unusually severe weather; but in every case the failure to 

perform must be beyond the control and without the fault or negligence of the Contractor.  If 

the failure to perform is caused by the default of the subcontractor, and if such default arises 

out of causes beyond the control of both the Contractor and the subcontractor, and without 

the fault or negligence of either of them, the Contractor shall not be liable for any excess cost 

for failure to perform, unless the supplies or services to be furnished by the subcontractor 

were obtainable from other sources in sufficient time to permit the Contractor to meet the 

required delivery schedule.   

 

D.  If this contract is terminated as provided in paragraph A., above, the District in addition to 

any other rights provided in this clause, may  require the Contractor to transfer title and 

deliver to the District, in the manner and to the extent directed by the Contracting Officer, (i) 

completed supplies, (ii) such partially completed supplies and materials, information, and 

contract rights (herein after called “manufacturing materials”) as the Contractor has 

specifically produced or specifically produced or specifically acquired for the performance 

being  terminated; and the Contractor, shall, upon direction of the Contracting Officer, protect 

and preserve property in possession of the Contractor in which the District has an interest.  

Payment for completed supplies delivered to and accepted by the District shall be at the 

contract price.  Payment for manufacturing materials delivered to and agreed upon by the 

Contractor and Contacting Officer; failure to agree to such amount shall be a dispute 

concerning a question of fact.  The District may withhold from amounts otherwise due the 

Contractor for such completed supplies or manufacturing materials such sums as the 

Contracting Office determines to be necessary to protect the District against loss because of 

outstanding liens or claims of former lien holders. 

 

E.  If, after notice of termination of this contract under the provisions of this clause, it is 

determined for any reason that the Contractor was not in default under the provision of this 

clause, or that the default was excusable under the provisions of this clause, the rights and 

obligations of the parties shall, if the contract contains a clause providing for a termination 

for convenience be the same as if the notice of termination had been issued pursuant to such 

clause.  Section I.10 “Termination for Convenience.”   

 

F.  The rights and remedies of the District provided in this clause shall not be exclusive and are 

in addition to any rights and remedies provided by law or under this contract.   
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G.  As used in paragraph C., above, the terms “subcontractor” and “subcontractors” means 

subcontractor(s) at any tier. 

 

I.10      TERMINATION FOR CONVENIENCE 

 

(a) The District 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 District’s 

interest. The Contracting Officer shall terminate by delivering to the Contractor a Notice of 

Termination specifying the extent of termination and 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 contracts to the extent they relate to the work terminated. 

 

(4) Assign to the District, as directed by the Contracting Officer, all rights, title and 

interest of the Contractor under the subcontracts terminated, in which case the District 

will have the right to settle or 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 District (i) the 

fabricated or unfabricated parts, work in process, completed work, supplies, and other 

materials produced or acquired for the work terminated, and (ii) the completed or 

partially completed plans, drawings, information, and other property that, if the contract 

has been 

completed, would be required to be furnished to the District. 

 

(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 District 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 (6) above; 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 
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Officer. The proceeds of any transfer or disposition will be applied to reduce any 

payments to be made by the District under this contract, credited to the price or cost of 

the work, or paid in any other manner directed by the Contracting Officer. 

 

(c) After the expiration of ninety (90) days (or such longer period as may be agreed to) after 

receipt by the Contracting Officer of acceptable inventory schedules, 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 District to remove those items or enter 

into an agreement for their storage. Within fifteen (15) days, the District 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 forty-five (45) days from 

submission of the list, and shall correct the list, as necessary, before final settlement. 

 

(d) 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 one year from the effective 

date of termination, unless extended in writing by the Contracting Officer upon written request 

of the Contractor within this one-year period. However, if the Contracting Officer determines 

that the facts justify it, a termination settlement proposal may be received and acted on after 

one 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 to the Contractor because of the termination and shall pay the amount 

determined. 

 

(e) Subject to paragraph (d) above, the Contractor and the Contracting Officer may agree upon 

the whole or any part of the amount 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 (e) or paragraph (f) below, exclusive of costs shown in subparagraph 

(f)(3) below, may not exceed the total contract price as reduced by (1) the amount of payment 

previously made and (2) the contract price of work not terminated. The contract shall be 

amended, and the Contractor paid the agreed amount. Paragraph (f) below shall not limit, 

restrict, or affect the amount that may be agreed upon to be paid under this paragraph. 

 

(f) If the Contractor and the Contracting Officer fail to agree on the whole amount to be paid 

because of the termination 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 (e) above: 

 

(1) The contract price for completed supplies or services accepted by the District (or 

sold or acquired under subparagraph (b)(9) above) not previously paid for, adjusted for 

any saving of freight and other charges. 

 

(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 
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attributable to supplies or services paid or to be paid under subparagraph (f)(1) 

above; 

 

(ii) 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 subparagraph (f)(1) above; and 

 

(iii) A sum, as profit on subparagraph f(1) above, determined by the Contracting 

Officer 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 subparagraph (iii) and shall 

reduce the settlement to reflect the indicated rate of loss. 

 

(3) The reasonable cost 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; 

 

(ii) The termination and settlement of subcontractors (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. 

 

(g) Except for normal spoilage, and except to the extent that the District expressly assumed the 

risk of loss, the Contracting Officer shall exclude from the amounts payable to the Contractor 

under paragraph (f) above, 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 District or to a 

buyer. 

 

(h) The Contractor shall have the right of appeal, under the Disputes clause, from any 

determination made by the Contracting Officer under paragraphs (d), (f) or (j), except that if the 

Contractor failed to submit the termination settlement proposal within the time provided in 

paragraph (d) or (j), and failed to request a time extension, there is no right of appeal. If the 

Contracting Officer has made a determination of the amount due under paragraph (d), (f) or (j), 

the District will pay the Contractor (1) the amount determined by the Contracting Officer if 

there 

is no right of appeal or if no timely appeal has been taken, or (2) the amount finally determined 

on an appeal. 

(i) In arriving at the amount due the Contractor under this clause, there shall be deducted: 

 

(1) All unliquidated advances or other payments to the Contractor under the termination 

portion of the contract; 

 

(2) Any claim which the District has against the Contractor under this contract; and 
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(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 District. 

 

(j) 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 ninety (90) 

days from the effective date of termination unless extended in writing by the Contracting 

Officer. 

 

(k)  (1) The District 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 shall be entitled. 

 

(2) If the total payments exceed the amount finally determined to be due, the Contractor 

shall repay the excess to the District upon demand together with interest computed at 

the rate of 10 percent (10%) per year. Interest shall be computed for the period from the 

date the excess payment is received by the Contractor to the date the excess payment 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. 

 

(l) 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 District, at the Contractor’s office, at all reasonable times, without any direct charge. If 

approved by the Contracting Officer, photographs, micrographs, or other authentic 

reproductions may be maintained instead of original records and documents. 

 

I.11 TERMINATION OF CONTRACTS FOR CERTAIN CRIMES AND VIOLATIONS 

 

A.   The District may terminate without liability any contract and may deduct from the 

contract price or otherwise recover the full amount of any fee, commission, percentage, 

gift, or consideration paid in violation of this title if: 

 

(1) the Contractor has been convicted of a crime arising out of or in connection with the 

procurement of any work to be done or any payment made under this contract. 

 

(2) There has been any breach or violation of: 

 

(A) Any provision of the District of Columbia Procurement Practices Reform Act of 

2010, (D.C. Law 18-371; D.C. Official Code §§ 2-351.01, et seq., or 

 

(B) The contract provision against contingent fees. 
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B.  If a contract is terminated pursuant to this section, the Contractor:  (i) May be paid only 

the actual costs of the work performed to the date of termination, plus termination costs, if 

any; and (ii) shall refund all profits or fixed fees realized under the contract. 

 

C. The rights and remedies contained in this Clause are in addition to any other rights or 

remedies provided by law, and the exercise of any of them is not a waiver of any other 

right or remedy provided by law.  

 

I.12 EXAMINATION OF THE BOOKS 

 

I.12.1 The Contractor shall establish and maintain books, records, and documents (including 

electronic storage media) in accordance with generally accepted accounting principles and 

practices which sufficiently and properly reflect all revenues and expenditures of funds 

provided by the District under the contract that results from this solicitation. The Contractor 

shall retain all records, financial records, supporting documents, statistical records, and any 

other documents (including electronic storage media) pertinent to the contract for a period of 

three (3) years after termination of the contract, or if an audit has been initiated and audit 

findings have not been resolved at the end of three (3) years, the records shall be retained until 

resolution of the audit findings or any litigation which may be based on the terms of the 

contract. The Contractor shall assure that these records shall be subject at all reasonable times 

to inspection, review, or audit by Federal, District, or other personnel duly authorized by the 

Contracting Officer. 

 

I.12.2 The Contracting Officer, the DC Inspector General, OCFO, and the District of Columbia 

Auditor, and/or any of their duly authorized representatives shall, until three years after final 

payment, have the right to examine any directly pertinent books, documents, papers, and 

records of the Contractor involving transactions related to the contract. 

 

I.13 NON-DISCRIMINATION CLAUSE 

 

(a) The Contractor shall not discriminate in any manner against any employee or applicant 

for employment that would constitute a violation of the District of Columbia Human 

Rights Act, approved December 13, 1977, as amended (D.C. Law 2-38; D.C. Official 

Code §2-1402.11) (2001 Ed.) (“Act” as used in this Section).  The Contractor shall 

include a similar clause in all subcontracts, except subcontracts for standard commercial 

supplies or raw materials.  In addition, Contractor agrees and any subcontractor shall 

agree to post in conspicuous places, available to employees and applicants for 

employment, notice setting forth the provisions of this non-discrimination clause as 

provided in Section 251 of the Act. 

 

(b) Pursuant to rules of the Office of Human Rights, published on August 15, 1986 in the 

D.C. Register, Mayor’s Order 2002-175 (10/23/02), 49 DCR 9883 and Mayor’s Order 

2006-151 (11/17/06), 52 DCR 9351, the following clauses apply to this contract: 

 

(1) The Contractor shall not discriminate against any employee or applicant for 

employment because of actual or perceived: race, color, religion, national origin, 

sex, age, marital status, personal appearance, sexual orientation, gender identity 

or expression, familial status, family responsibilities, disability, matriculation, 
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political affiliation, genetic information, source of income, or place of residence 

or business.  Sexual harassment is a form of sex discrimination which is 

prohibited by the Act.  In addition, harassment based on any of the above 

protected categories is prohibited by the Act. 

 

(2) The Contractor agrees to take affirmative action to ensure that applicants are 

employed, and that employees are treated during employment, without regard to 

their actual or perceived: race, color, religion, national origin, sex, age, marital 

status, personal appearance, sexual orientation, gender identity or expression, 

familial status, family responsibilities, disability, matriculation, political 

affiliation, genetic information, source of income, or place of residence or 

business. 

 

The affirmative action shall include, but not be limited to the following: 

 

(a) employment, upgrading or transfer; 

 

(b) recruitment or recruitment advertising; 

 

(c) demotion, layoff, or termination; 

 

(d) rates of pay, or other forms of compensation; and 

 

(e) selection for training and apprenticeship. 

 

(3) The Contractor agrees to post in conspicuous places, available to employees and 

applicants for employment, notices to be provided by the Contracting Agency, 

setting  forth the provisions in subsections (b)(1) and (b)(2)  concerning non-

discrimination and affirmative action. 

 

(4) The Contractor shall, in all solicitations or advertisements for employees placed 

by or on behalf of the  Contractor, state that all qualified applicants will receive 

consideration for employment pursuant to the non-discrimination requirements 

set forth in subsection (b)(2). 

 

(5) The Contractor agrees to send to each labor union or representative of workers 

with which he has a collective bargaining agreement or other contract or 

understanding, a notice to be provided by the contracting agency, advising the 

said labor union or workers’ representative of that contractor’s commitments 

under this nondiscrimination clause and the Act, and shall post copies of the 

notice in conspicuous places available to employees and applicants for 

employment. 

 

(6) The Contractor agrees to permit access to his books, records and accounts 

pertaining to its employment practices, by the Chief Procurement Officer or 

designee, or the Director of Human Rights or designee, for purposes of 

investigation to ascertain compliance with this chapter, and to require under the 
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terms of any subcontractor agreement each subcontractor to permit access of 

such subcontractor’s books, records, and accounts for such purposes. 

 

(7) The Contractor agrees to comply with the provisions of this chapter and with all 

guidelines for equal employment opportunity applicable in the District of 

Columbia adopted by the Director of the Office of Human Rights, or any 

authorized official. 

 

(8) The Contractor shall include in every subcontract the equal opportunity clauses, 

subsections (b)(1) through (b)(9) of this section, so that such provisions shall be 

binding upon each subcontractor or vendor. 

 

(9) The Contractor shall take such action with respect to any subcontract as the 

Contracting Officer may direct as a means of enforcing these provisions, 

including sanctions for noncompliance; provided, however, that in the event the 

Contractor becomes involved in, or is threatened with, litigation with a 

subcontractor or Contractor as a result of such direction by the Contracting 

Officer, the Contractor may request the District to enter into such litigation to 

protect the interest of the District. 

 

I.14 SERVICE CONTRACT ACT OF 1965 

  

 Definitions: 

 

“Act”, as used in this clause, means the Service Contract Act of 1965, as amended (41 U.S.C. 

351- 358).  “Contractor” as used in this clause, means the prime Contractor or any 

subcontractor at any tier.  “Service employee” as used in this clause, means any person (other 

than a person employed in a bona fide executive, administrative, or professional capacity as 

defined in 29 CFR 541) engaged in performing a Government contract nor exempted under 41 

U.S.C. 356, the principal purpose of which is to furnish services in the United States as defined 

in section 22.1001 of the Federal Acquisition Regulation.  It includes all such persons 

regardless of the actual or alleged contractual relationship between them and a contractor.  

  

A.  Applicability.  To the extent that the Act applies, this contract is subject to the 

following provisions and to all other applicable provisions of the Act and regulations of 

the Secretary of Labor (29CFR 4).  All interpretations of the Act in Subpart C of 29 

CFR 4 are incorporated in this contract by reference.  This clause does not apply to 

contracts or subcontracts administratively exempted by the Secretary of Labor or 

exempted by 41 U.S.C. 356, as interpreted in Subpart C, 29 CFR 4.  

  

B.  Compensation: (i) The Contractor shall pay not less than the minimum wage and shall 

furnish fringe benefits to each service employee under this contract in accordance with 

wages and benefits determined by the Secretary of Labor or the Secretary’s authorized 

representative, as specified in any attachments to this contract; (ii) If there is an 

attachment, the Contractor shall classify any class of service employees not listed in it, 

but to be employed under this contract.  The classification shall provide a  reasonable 

relationship to those listed in the attachment.  The Contractor shall pay that class wages 

and fringe benefits determined by agreement of the interested parties:  The contracting 
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agency, the Contractor, and the employees who will perform the contract or their 

representatives.  If the interested parties do not agree, the Contracting Officer shall 

submit the question, with a recommendation for final determination to the Office of 

Government Contract Wage Standards, Wage and Hour Division Employment 

Standards Administration (ESA), and the Department of Labor.  Failure to pay such 

employees the compensation agreed upon by the interested parties or finally determined 

by ESA is a contract violation.  (iii)  If the term of this contract is more than one (1) 

year, the minimum wages and fringe benefits required for service employees under this 

contract shall be subject to adjustment after 1 year and not less often than once every 

two (2) years under wage determinations issued by ESA. 

   

C.  Minimum Wage.  In the absence of a minimum wage attachment for this contract, the 

Contractor shall not pay any service or other employees performing this contract less 

than the minimum wage specified by section 6(a)(1) of the Fair Labor Standards Act of 

1938, as amended (29 U.S.C. 206).  Nothing in this clause shall relieve the Contractor 

of any other legal or contractual obligations to pay a higher wage to any employee.  

 

D. Successor Contracts.  If this contract succeeds a contract subject to the Act under 

which substantially the same services were furnished and service employees were paid 

wages and fringe benefits provided for in a collective bargaining agreement, then, in the 

absence of a minimum wage attachment to this contract, the Contractor may not pay 

any service employee performing this contract less than the wages and benefits, 

including those accrued and any prospective increases, provided for under that 

agreement.  No Contractor may be relieved of this obligation unless the limitations of 

29 CFR 4.1c (b) apply or unless the Secretary of Labor or the Secretary’s authorized 

representative - (i) Determines that the agreement under the predecessor was not the 

result of arms-length negotiations, or (ii) Finds, after a hearing under 29 CFR 4.10, that 

the wages and benefits provided for by that agreement vary substantially from those 

prevailing for similar services in the locality.   

 

E.  Notification to Employees.  The Contractor shall notify each service employee 

commencing work on this contract of the minimum wage and any fringe benefits 

required to be paid, or shall post a notice of these wages and benefits in a prominent and 

accessible place at the work site, using such poster as may be provided by the 

Department of Labor. 

  

F.  Safe and sanitary working conditions.  The Contractor shall not permit services called 

for by this contract to be performed in building or surroundings or under working 

conditions provided by or under the control or supervision of the Contractor that are 

unsanitary, hazardous, or dangerous to the health or safety of service employees.  The 

Contractor shall comply with the health standards applied under 29 CFR Part 1925.   

 

G.  Records.  The Contractor shall maintain for three (3) years from the completion of the 

work, and make available for inspection and transcription by authorized ESA 

representatives, a record of the following:  
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(i) For each employee subject to the Act –  

 

(a) Name and address;  

 

(b)  Work classification or classifications, rate or rates of wages and fringe 

benefits provided;  

 

(c)   Rate or rates of payments in lieu of fringe benefits, and total daily and 

weekly compensation;  

 

(d)   Daily and weekly hours worked; and  

 

(e)  Any deductions, rebates, or refunds from total daily and weekly 

compensation.  

 

(ii) For those classes of service employees not included in any wage determination 

attached to this contract, wage rates or fringe benefits determined by the 

interested parties or by ESA under the terms of paragraph (B)(iii) of this clause.  

A copy of the report required by paragraph (D) of this clause will fulfill this 

requirement.   

 

H. Withholding of Payments and Termination of Contract:  The Contracting Officer 

shall withhold from the prime contractor under this or any other government contract 

with the prime contractor any sums the Contracting Officer, or an appropriate officer of 

the Labor Department, decides may be necessary to pay underpaid employees.  

Additionally, any failure to comply with the requirements of this clause may be grounds 

for termination for default. 

 

I. Contractor’s Report: (i) If there is a wage determination attachment to this contract 

and any classes of service employees not listed on it are to be employed under the 

contract, the Contractor shall report promptly to the Contracting Officer the wages to be 

paid and the fringe benefits to be provided each of these classes, when determined 

under paragraph C. of this clause.  (ii)  If wages to be paid or fringe benefits to be 

furnished any service employee(s) under the contract are covered in collective 

bargaining agreement effective at any time when the contract is being performed, the 

prime Contractor shall provide to the Contracting Officer a copy of the agreement and 

full information on the application and accrual of wages and benefits (including any 

prospective increases) to service employees working on the contract.  The prime 

Contractor shall report when contract performance begins, in the case of agreements 

then in effect, and shall report subsequently effective agreements, provisions, or 

amendments promptly after they are negotiated. 

   

J.  Variations, tolerances, and exemptions involving employment:  Notwithstanding any 

of the provisions in this clause, the following employees may be employed in 

accordance with the following variations, tolerances, and exemptions authorized by the 

Secretary of Labor:  (i)  In accordance with regulations issued under Section 14, of the 

Fair Labor Standards Act of 1938 by the Administrator of the Wage and Hour Division, 

ESA(29 CFR 520, 521, 524 and 525), apprentices, student learners, and workers whose 
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earning capacity is impaired by age or by physical or mental deficiency or injury, may 

be employed at wages lower than the minimum wages otherwise required by section 

2(a)(1) or 2(b)(1) of the Service Contract Act,  without diminishing any fringe benefits 

or payments in lieu of these benefits required under section 2(a)(2) of the Act.  (ii) The 

Administrator will issue certificates under the Act for employing apprentices, and 

student learners, disabled persons, or disabled clients of sheltered workshops not subject 

to the Fair Labor Standards Act of 1938, or subject to different minimum rates of 

minimum wages, but without changing requirements concerning fringe benefits for 

supplementary cash payments in lieu of these benefits;  (iii)  The Administrator may 

also withdraw, annul, or cancel such certificates under 29 CFR 525 and 528; and  (iv) 

an employee engaged in an occupation in which the employee customarily and regularly 

receives more than $30 a month in tips credited by the employer against the minimum 

wage required by section 2(a)(1) of the Act or section 2(b)(1) of the Act, in accordance 

with regulations in 29 CFR 531.  However, the amount of credit shall not exceed 40 

percent of the minimum rate specified in section 6(a) (1) of the Fair Labor Standards 

Act of 1938, as amended. 

 

I.15 RECOVERY OF DEBTS OWED THE DISTRICT 

 

The Contractor hereby agrees that the District may use all or any portion of any consideration 

or refund due the Contractor under the present contract to satisfy in whole or part, any debt due 

the District. 

 

I.16  NON-DISCLOSURE AGREEMENT 

 

A. The Contractor shall maintain as confidential, and shall not disclose to third parties without 

the District’s prior written consent, any District information including, but not limited to, 

the District’s business activities, practices, systems, conditions, products, services, public 

information and education plans and related materials, and game and marketing plans.   

 

B. The Contractor shall at all times obtain the prior written approval from the Contracting 

Officer before it, any of its officers, agents, employees or subcontractors, either during or 

after expiration or termination of the contract, make any statement, or issue any material, 

for publication through any medium of communication, bearing on the work performed or 

data collected under this contract. 

 

C. No information regarding the Contractor's performance of the contract shall be disclosed by 

the Contractor to anyone other than District Government officials unless written approval is 

obtained in advance from the Contracting Officer. 

 

D. The District shall ensure that its personnel do not disclose to any non-District person or 

organization information concerning the process the Contractor uses to provide services 

under the awarded contract. 

 

I.17 GOVERNMENT PROPERTY 

 

Contractor use of Government property shall be governed by Chapter 41 of Title 27 of the D.C. 

Municipal Regulations. 
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I.18 RIGHTS IN DATA 

 

A. Definitions 

 

1. “Products” - A deliverable under any contract that may include commodities, services 

and/or technology furnished by or through Contractor, including existing and custom 

Products, such as, but not limited to: a) recorded information, regardless of form or the 

media on which it may be recorded; b) document research; c) experimental, 

developmental, or engineering work; d) licensed software; e) components of the 

hardware environment; f) printed materials (including but not limited to training 

manuals, system and user documentation, reports, drawings); g) third party software; h) 

modifications, customizations, custom programs, program listings, programming tools, 

data, modules, components; and  i) any intellectual property embodied therein, whether 

in tangible or intangible form, including but not limited to utilities, interfaces, 

templates, subroutines, algorithms, formulas, source code, and object code. 

 

2. “Existing Products” - Tangible Products and intangible licensed Products that exist 

prior to the commencement of work under the contract. Existing Products must be 

identified on the Product prior to commencement of work or else will be presumed to be 

Custom Products. 

 

3. “Custom Products” - Products, preliminary, final or otherwise, which are created or 

developed by Contractor, its subcontractors, partners, employees, resellers or agents for 

the District under the contract. 

 

4. “District” – The District of Columbia and its agencies.  

 

B. Title to Project Deliverables  

 

The Contractor acknowledges that it is commissioned by the District to perform 

services detailed in the contract. The District shall have ownership and rights for the 

duration set forth in the contract to use, copy, modify, distribute, or adapt Products as 

follows: 

 

1. Existing Products: Title to all Existing Licensed Product(s), whether or not embedded 

in, delivered or operating in conjunction with hardware or Custom Products, shall: (1) 

remain with Contractor or third party proprietary owner, who retains all rights, title and 

interest (including patent, trademark or copyrights). Effective upon payment, the 

District is granted an irrevocable, non-exclusive, worldwide, paid-up license to use, 

execute, reproduce, display, perform, adapt (unless Contractor advises the District as 

part of Contractor’s proposal that adaptation will violate existing agreements or statutes 

and Contractor demonstrates such to the District’s satisfaction) and distribute Existing 

Product to District users up to the license capacity stated in the contract with all license 

rights necessary to fully effect the general business purpose(s) of the project or work 

plan or contract; and (2) be licensed in the name of the District. The District agrees to 

reproduce the copyright notice and any other legend of ownership on any copies 

authorized under this paragraph. 
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2.  Custom Products: Effective upon Product creation, Contractor hereby conveys, 

assigns, and transfers to the District the sole and exclusive rights, title and interest in 

Custom Product(s), whether preliminary, final or otherwise, including all patent, 

trademark and copyrights. Contractor hereby agrees to take all necessary and 

appropriate steps to ensure that the Custom Products are protected against unauthorized 

copying, reproduction and marketing by or through Contractor. 

 

C. Transfers or Assignments of Existing or Custom Products by the District  

 

The District may transfer or assign Existing or Custom Products and the licenses 

thereunder to another District agency. Nothing herein shall preclude the Contractor 

from otherwise using the related or underlying general knowledge, skills, ideas, 

concepts, techniques and experience developed under a project or work plan in the 

course of Contractor’s business. 

 

D. Subcontractor Rights  

 

Whenever any data, including computer software, are to be obtained from a 

subcontractor under the contract, the Contractor shall use this clause, Rights in Data, in 

the subcontract, without alteration, and no other clause shall be used to enlarge or 

diminish the District’s or the Contractor’s rights in that subcontractor data or computer 

software which is required for the District. 

 

E. Source Code Escrow  

 

1. For all computer software furnished to the District with the rights specified in section 

B.2, the Contractor shall furnish to the District, a copy of the source code with such 

rights of the scope as specified in section B.2 of this clause. For all computer software 

furnished to the District with the restricted rights specified in section B.1 of this clause, 

the District, if the Contractor either directly or through a successor or affiliate shall 

cease to provide the maintenance or warranty services provided the District under the 

contract or any paid-up maintenance agreement, or if the Contractor should be declared 

insolvent by a court of competent jurisdiction, shall have the right to obtain, for its own 

and sole use only, a single copy of the current version of the source code supplied under 

the contract, and a single copy of the documentation associated therewith, upon 

payment to the person in control of the source code the reasonable cost of making each 

copy. 

 

2. If the Contractor or Product manufacturer/developer of software furnished to the 

District with the rights specified in section B.1 of this clause offers the source code or 

source code escrow to any other commercial customers, the Contractor shall either: (1) 

provide the District with the source code for the Product; (2) place the source code in a 

third party escrow arrangement with a designated escrow agent who shall be named and 

identified to the District, and who shall be directed to release the deposited source code 

in accordance with a standard escrow arrangement acceptable to the District; or (3) will 

certify to the District that the Product manufacturer/ developer has named the District as 

a named beneficiary of an established escrow arrangement with its designated escrow 
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agent who shall be named and identified to the District, and who shall be directed to 

release the deposited source code in accordance with the terms of escrow. 

3. The Contractor shall update the source code, as well as any corrections or 

enhancements to the source code, for each new release of the Product in the same 

manner as provided above, and certify such updating of escrow to the District in 

writing. 

 

F. Indemnification and Limitation of Liability  

 

The Contractor shall indemnify and save and hold harmless the District, its officers, 

agents and employees acting within the scope of their official duties against any 

liability, including costs and expenses, (i) for violation of proprietary rights, copyrights, 

or rights of privacy, arising out of the publication, translation, reproduction, delivery, 

performance, use or disposition of any data furnished under this contract, or (ii) based 

upon any data furnished under this contract, or based upon libelous or other unlawful 

matter contained in such data.  

 

I.19 PATENTS 

 

The Contractor shall hold and save the District, its officers, agents, servants and employees 

harmless from liability of any nature or kind, including costs, expenses, for or on account of 

any patented or unpatented invention, article, process, or appliance, manufactured or use in the 

performance of this contract, including their use by the District, unless otherwise specifically 

stipulated in this contract.    

 

I.20 RESEVED  

 

I.21 APPROPRIATION OF FUNDS 

 

The District’s liability under this contract is contingent upon the future availability of 

appropriated monies with which to make payment for the contract purposes.  The legal liability 

on the part of the District for payment of any money shall not arise unless and until such 

monies shall have been provided.  The District's obligation to pay under this contract is subject 

to the provisions of (i) the federal Anti-Deficiency Act, 31 U.S.C. §§1341, 1342, 1349, 1351; 

(ii) the District of Columbia Anti-Deficiency Act, D.C. Official Code §§ 47-355.01 – 355.08 

(2001); (iii) D.C. Official Code § 47-105 (2001); and (iv) D.C. Official Code § 1-204.46 

(2001), as the foregoing statutes may be amended from time to time.  Any expenditures under 

the contract in excess of the encumbered budget authority are subject to appropriation or 

additional budget authority. 

 

I.22 MULTIYEAR CONTRACT   

 

If funds are not appropriated or otherwise made available for the continued performance in a 

subsequent year of a multi-year contract, the contract for the subsequent year shall be 

terminated, either automatically or in accordance with the termination clause of this contract.  

Unless otherwise provided for in this contract, the effect of termination is to discharge both the 

District and the Contractor from future performance of the Contract, but not from their existing 

obligations.  The Contractor shall be reimbursed for the reasonable value of any nonrecurring 
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costs incurred but not amortized in the price of the supplies or services delivered under the 

Contract. 

I.23 RESERVED  

 

I.24 CONTRACTS IN EXCESS OF $1 MILLION DOLLARS 

 

Any contract in excess of one million dollars ($l,000,000) within a 12-month period shall not 

be binding or give rise to any claim or demand against the District unless first approved by the 

Council of the District of Columbia and signed by the Contracting Officer. 

 

I.25  CONTRACTS THAT CROSS FISCAL YEARS 

 

Continuation of this contract beyond the current fiscal year is contingent upon future fiscal 

appropriations. 

 

I.26 RESERVED 

 

I.27 AMERICANS WITH DISABILITIES ACT OF 1990 (“ADA”)    

  

 During the performance of the contract, the Contractor and any of its subcontractors shall 

comply with the ADA.  The ADA makes it unlawful to discriminate in employment against a 

qualified individual with a disability.  See 42 U.S.C. § 12101 et seq. 

 

I.28 FREEDOM OF INFORMATION ACT (“FOIA”)    

 

 The District of Columbia’s Freedom of Information Act, at D.C. Official Code § 2-532 (a)(3), 

requires the District to make available for inspection and copying any record produced or 

collected pursuant to a District contract with a private contractor to perform a public function, 

to the same extent as if the record were maintained by the agency on whose behalf the contract 

is made.  If the Contractor receives a request for such information, the Contractor shall 

immediately send the request to the COTR designated in subsection G.1 who will provide the 

request to the FOIA Officer for the agency with programmatic responsibility in accordance 

with the D.C. Freedom of Information Act.  If the agency with programmatic responsibility 

receives a request for a record maintained by the Contractor pursuant to the contract, the COTR 

will forward a copy to the Contractor.  In either event, the Contractor is required by law to 

provide all responsive records to the COTR within the timeframe designated by the COTR.  

The FOIA Officer for the agency with programmatic responsibility will determine the 

releasability of the records.  The District will reimburse the Contractor for the costs of 

searching and copying the records in accordance with D.C. Official Code § 2-532 and Chapter 

4 of Title 1 of the D.C. Municipal Regulations.  

  

I.29 RESERVED 

 

I.30  INSURANCE 

 

A. GENERAL REQUIREMENTS.  The Contractor at its sole expense shall procure and maintain, 

during the entire period of performance under this contract, the types of insurance specified 

below.  The Contractor shall have its insurance broker or insurance company submit a 
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Certificate of Insurance to the CO giving evidence of the required coverage prior to 

commencing performance under this contract.  In no event shall any work be performed until 

the required Certificates of Insurance signed by an authorized representative of the insurer(s) 

have been provided to, and accepted by, the CO. All insurance shall be written with financially 

responsible companies authorized to do business in the District of Columbia or in the 

jurisdiction where the work is to be performed and have an A.M. Best Company rating of A- / 

VII or higher.  The Contractor shall require all of its subcontractors to carry the same insurance 

required herein. 

 

 All required policies shall contain a waiver of subrogation provision in favor of the 

Government of the District of Columbia. 

 

 The Government of the District of Columbia shall be included in all policies required hereunder 

to be maintained by the Contractor and its subcontractors (except for workers’ compensation, 

professional liability and crime) as an additional insureds for claims against The Government 

of the District of Columbia relating to this contract, with the understanding that any affirmative 

obligation imposed upon the insured Contractor or its subcontractors (including without 

limitation the liability to pay premiums) shall be the sole obligation of the Contractor or its 

subcontractors, and not the additional insured.  The additional insured status under the 

Contractor’s and its subcontractors’ Commercial General Liability insurance policies shall be 

effected using the ISO Additional Insured Endorsement form CG 20 10 11 85 (or CG 20 10 07 

04 and CG 20 37 07 04) or such other endorsement or combination of endorsements providing 

coverage at least as broad and approved by the CO in writing.  The Contractor and its 

subcontractors’ liability policies (except for workers’ compensation, professional liability, and 

crime) shall be endorsed using ISO form CG 20 01 04 13 or its equivalent so as to indicate that 

such policies provide primary coverage (without any right of contribution by any other 

insurance, reinsurance or self-insurance, including any deductible or retention, maintained by 

an Additional Insured) for all claims against the additional insured arising out of the 

performance of this Statement of Work by the Contractor or its subcontractors, or anyone for 

whom the Contractor or its  subcontractors may be liable.  These policies shall include a 

separation of insureds clause applicable to the additional insured. 

 

 If the Contractor and/or its subcontractors maintain broader coverage and/or higher limits than 

the minimums shown below, the District requires and shall be entitled to the broader coverage 

and/or the higher limits maintained by the Grantee and subcontractors.  

 

1. Commercial General Liability Insurance (“CGL”) - The Contractor shall provide evidence 

satisfactory to the CO with respect to the services performed that it carries a CGL policy, 

written on an occurrence (not claims-made) basis, on Insurance Services Office, Inc. 

(“ISO”) form CG 00 01 04 13 (or another occurrence-based form with coverage at least as 

broad and approved by the CO in writing), covering liability for all ongoing and completed 

operations of the Contractor, including ongoing and completed operations under all 

subcontracts, and covering claims for bodily injury, including without limitation sickness, 

disease or death of any persons, injury to or destruction of property, including loss of use 

resulting therefrom, personal and advertising injury, and including coverage for liability 

arising out of an Insured Contract (including the tort liability of another assumed in a 

contract) and acts of terrorism (whether caused by a foreign or domestic source). Such 

coverage shall have limits of liability of not less than $1,000,000 each occurrence, a 
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$2,000,000 general aggregate (including a per location or per project aggregate limit 

endorsement, if applicable) limit, a $1,000,000 personal and advertising injury limit, and a 

$2,000,000 products-completed operations aggregate limit. 

 

2. Automobile Liability Insurance - The Contractor shall provide evidence satisfactory to the 

CO of  commercial (business) automobile liability insurance written on ISO form CA 00 01 

10 13 (or another form with coverage at least as broad and approved by the CO in writing) 

including coverage for all owned, hired, borrowed and non-owned vehicles and equipment 

used by the Contractor, with minimum per accident limits equal to the greater of (i) the 

limits set forth in the Contractor’s commercial automobile liability policy or (ii) $1,000,000 

per occurrence combined single limit for bodily injury and property damage.   

 

3. i) Workers’ Compensation Insurance - The Contractor shall provide evidence satisfactory to 

the CO of Workers’ Compensation insurance in accordance with the statutory mandates of 

the District of Columbia or the jurisdiction in which the contract is performed. 

 

ii) Employer’s Liability Insurance - The Contractor shall provide evidence satisfactory to 

the CO of employer’s liability insurance as follows:  $500,000 per accident for injury; 

$500,000 per employee for disease; and $500,000 for policy disease limit. 

 

 iii) All insurance required by this paragraph 3 shall include a waiver of subrogation 

endorsement for the benefit of Government of the District of Columbia. 

 

4. Crime Insurance (3rd Party Indemnity) - The Contractor shall provide a Crime policy 

including 3rd party fidelity to cover the dishonest acts of Contractor, its employees and/or 

volunteers which result in a loss to the District. The policy shall provide a limit of $100,000 

per occurrence.  

 

5. Cyber Liability Insurance - The Contractor shall provide evidence satisfactory to the 

Contracting Officer of Cyber Liability Insurance, with limits not less than $5,000,000 per 

occurrence or claim, $5,000,000 aggregate.  Coverage shall be sufficiently broad to respond 

to the duties and obligations as is undertaken by Contractor in this agreement and shall 

include, but not limited to, claims involving infringement of intellectual property, including 

but not limited to infringement of copyright, trademark, trade dress, invasion of privacy 

violations, information theft, damage to or destruction of electronic information, release of 

private information, alteration of electronic information, extortion and network security.  

The policy shall provide coverage for breach response costs as well as regulatory fines and 

penalties as well as credit monitoring expenses with limits sufficient to respond to these 

obligations. This insurance requirement will be considered met if the general liability 

insurance includes an affirmative cyber endorsement for the required amounts and 

coverages. Shared limits with the Professional Liability coverage will be acceptable. 

 

6. Employment Practices Liability - The Contractor shall provide evidence satisfactory to the 

Contracting Officer with respect to the operations performed to cover the defense of claims 

arising from employment related wrongful acts including but not limited to: Discrimination, 

Sexual Harassment, Wrongful Termination, or Workplace Torts, whether between 

employees of contractor or against third parties.  Employment Practices Liability coverage 

must specifically state Third Party Liability coverage is included. Contractor will indemnify 
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and defend the District of Columbia should it be named co-defendant or be subject to or 

party of any claim. Coverage shall also extend to Temporary Help Firms and Independent 

Contractors hired by Contractor. The policy shall provide limits of not less than $1,000,000 

for each wrongful act and $2,000,000 annual aggregate for each wrongful act.   

 

7. Installation Floater Insurance - For projects involving District property being installed, 

fabricated or erected by a contractor, the contractor shall provide an installation floater 

policy with a limit equal to the full contract value. The policy shall cover property while 

located at the project site, at temporary locations, or in transit; deductibles will be the sole 

responsibility of the contractor.  

 

8. Professional Liability Insurance (Errors & Omissions) - The Contractor shall provide 

Professional Liability Insurance (Errors and Omissions) to cover liability resulting from any 

error or omission in the performance of professional services under this Contract. The 

policy shall provide limits of $5,000,000 per claim or per occurrence for each wrongful act 

and $5,000,000 annual aggregate. The Contractor warrants that any applicable retroactive 

date precedes the date the Contractor first performed any professional services for the 

Government of the District of Columbia and that continuous coverage will be maintained or 

an extended reporting period will be exercised for a period of at least ten years after the 

completion of the professional services. Shared limits with the Cyber Liability coverage 

will be acceptable. 

 

9. Commercial Umbrella or Excess Liability - The Contractor shall provide evidence 

satisfactory to the CO of commercial umbrella or excess liability insurance with minimum 

limits equal to the greater of (i) the limits set forth in the Contractor’s umbrella or excess 

liability policy or (ii) $5,000,000 per occurrence and $5,000,000 in the annual aggregate, 

following the form and in excess of all liability policies. All liability coverages must be 

scheduled under the umbrella and/or excess policy. The insurance required under this 

paragraph shall be written in a form that annually reinstates all required limits. Coverage 

shall be primary to any insurance, self-insurance or reinsurance maintained by the District 

and the “other insurance” provision must be amended in accordance with this requirement 

and principles of vertical exhaustion.   

 

B. PRIMARY AND NONCONTRIBUTORY INSURANCE. 

The insurance required herein shall be primary to and will not seek contribution from any other 

insurance, reinsurance or self-insurance including any deductible or retention, maintained by 

the Government of the District of Columbia. 

 

C. DURATION.  The Contractor shall carry all required insurance until all contract work is 

accepted by the District of Columbia and shall carry listed coverages for ten years for 

construction projects following final acceptance of the work performed under this contract and 

two years for non-construction related contracts.  

 

D. LIABILITY.  These are the required minimum insurance requirements established by the 

District of Columbia. HOWEVER, THE REQUIRED MINIMUM INSURANCE 

REQUIREMENTS PROVIDED ABOVE WILL NOT IN ANY WAY LIMIT THE 

CONTRACTOR’S LIABILITY UNDER THIS CONTRACT.  
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E. CONTRACTOR’S PROPERTY.  Contractor and subcontractors are solely responsible for any 

loss or damage to their personal property, including but not limited to tools and equipment, 

scaffolding and temporary structures, rented machinery, or owned and leased equipment.  A 

waiver of subrogation shall apply in favor of the District of Columbia.  

 

F. MEASURE OF PAYMENT.  The District shall not make any separate measure or payment for 

the cost of insurance and bonds.  The Contractor shall include all of the costs of insurance and 

bonds in the contract price. 

 

G. NOTIFICATION.    The Contractor shall ensure that all policies provide that the CO shall be 

given thirty (30) days prior written notice in the event of coverage and / or limit changes or if 

the policy is canceled prior to the expiration date shown on the certificate. The Contractor shall 

provide the CO with ten (10) days prior written notice in the event of non-payment of premium. 

The Contractor will also provide the CO with an updated Certificate of Insurance should its 

insurance coverages renew during the contract. 

 

H. CERTIFICATES OF INSURANCE.  The Contractor shall submit certificates of insurance 

giving evidence of the required coverage as specified in this section prior to commencing work.  

Certificates of insurance must reference the corresponding contract number.  Evidence of 

insurance shall be submitted as directed in the District’s notification of award to the Contractor. 

The CO may request and the Contractor shall promptly deliver updated certificates of 

insurance, endorsements indicating the required coverages, and/or other evidence of the 

insurance policies.  If the insurance initially obtained by the Contractor expires prior to 

completion of the contract, renewal certificates of insurance and additional insured and other 

endorsements shall be furnished to the CO prior to the date of expiration of all such initial 

insurance.  For all coverage required to be maintained after completion, an additional certificate 

of insurance evidencing such coverage shall be submitted to the CO on an annual basis as the 

coverage is renewed (or replaced).       

 

I. DISCLOSURE OF INFORMATION.  The Contractor agrees that the District may disclose the 

name and contact information of its insurers to any third party which presents a claim against 

the District for any damages or claims resulting from or arising out of work performed by the 

Contractor, its agents, employees, servants or subcontractors in the performance of this 

contract. 

 

J. CARRIER RATINGS.  All Contractor’s and its subcontractors’ insurance required in 

connection with this contract shall be written by insurance companies with an A.M. Best 

Insurance Guide rating of at least A- VII (or the equivalent by any other rating agency) and 

licensed in the in the District.  

 

I.31     51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST SOURCE 

EMPLOYMENT AGREEMENT 

 

I.31.1 For contracts for services in the amount of $300,000 or more, the Contractor shall comply with 

the First Source Employment Agreement Act of 1984, as amended, D.C. Official Code § 2-

219.01 et seq. (First Source Act). 
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I.31.2 The Contractor shall enter into and maintain during the term of the contract, a First Source 

Employment Agreement (Employment Agreement) with the District of Columbia Department 

of Employment Service’s (DOES), in which the Contractor shall agree that: 

 

(a) The first source for finding employees to fill all jobs created in order to perform the 

contract shall be the First Source Register; and 

(b) The first source for finding employees to fill any vacancy occurring in all jobs covered 

by the Employment Agreement shall be the First Source Register. 

I.31.3 The Contractor shall not begin performance of the contract until its Employment Agreement 

has been accepted by DOES. Once approved, the Employment Agreement shall not be 

amended except with the approval of DOES. 

I.31.4 The Contractor agrees that at least 51% of the new employees hired to perform the contract 

shall be District residents. 

I.31.5 The Contractor’s hiring and reporting requirements under the First Source Act and any rules 

promulgated thereunder shall continue for the term of the contract. 

I.31.6 The CO may impose penalties, including monetary fines of 5% of the total amount of the direct 

and indirect labor costs of the contract, for a willful breach of the Employment Agreement, 

failure to submit the required hiring compliance reports, or deliberate submission of falsified 

data. 

 

I.31.7 If the Contractor does not receive a good faith waiver, the CO may also impose an additional 

penalty equal to 1/8 of 1% of the total amount of the direct and indirect labor costs of the 

contract for each percentage by which the Contractor fails to meet its hiring requirements. 

 

I.31.8 Any contractor which violates, more than once within a 10-year timeframe, the hiring or 

reporting requirements of the First Source Act shall be referred for debarment for not more 

than five (5) years. 

 

I.31.9 The contractor may appeal any decision of the CO pursuant to this clause to the D.C. Contract 

Appeals Board as provided in Section I.7. 

 

I.31.10 The provisions of the First Source Act do not apply to nonprofit organizations which employ 

50 employees or less.  

 

I.31.11The provisions of the First Source Act do not apply to nonprofit organizations which employ 50 

employees or less. 

 

I.32 COVENANT AGAINST CONTINGENT FEES 

 

The Contractor warrants that no person or selling agency has been employed or retained to 

solicit or secure the contract upon an agreement or understanding for a commission, 

percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide 

established commercial or selling agencies maintained by the Contractor for the purpose of 

securing business. For breach or violation of this warranty, the District will have the right to 

terminate the contract without liability or in its discretion to deduct from the contract price or 
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consideration or otherwise recover, the full amount of the commission, percentage, brokerage, 

or contingent fee. 

 

I.33 HEALTH AND SAFETY STANDARDS 

 

Items delivered under this contract shall conform to all requirements of the Occupational Safety 

and Health Act of 1970, as amended (“OSHA”), and Department of Labor Regulations under 

OSHA, and all Federal requirements in effect at time of bid opening/proposal submission. 

 

I.34 FORCE MAJEURE 

 

Neither the Contractor nor the District shall be deemed in default or otherwise liable hereunder 

due to either party’s inability to perform by reason of any fire, earthquake, flood, epidemic, 

accident, explosion, casualty, strike, lockout, labor controversy, riot, civil disturbance, act of 

public enemy, embargo, war, act of God, or any municipal, county, state or national ordinance 

or law, or any executive, administrative or judicial orders (which judicial orders are not the 

result of any act or omission to act which would constitute a default hereunder), or any failure 

or delay of any transportation, power or other essential thing required, or similar causes beyond 

the parties control. 

 

I.35 GOVERNING LAW 

 

This contract shall be governed by, and construed in accordance with, the laws of the District of 

Columbia, including, but not limited to, the District of Columbia Procurement Practices 

Reform Act of 2010, (D.C. Law 18-371; D.C. Official Code §§ 2-351.01, et seq.  and D.C. 

MUN. REGS. tit. 27. 

 

I.36 ORDER OF PRECEDENCE 

 

A conflict in language shall be resolved by giving precedence to the document in the highest 

order of priority that contains language addressing the issue in question. The following 

documents are incorporated into the contract by reference and made a part of the contract in the 

following order of precedence: 

 

(1) Contract 

(2) Contract Attachments 

(3) Contractor Proposal dated June 5, 2025 
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SECTION J 

 

ATTACHMENTS 

 

The following Attachments are hereby incorporated: 

 

Attachment J.1           U.S. Department of Labor Wage Determination No. 2015-4281, Revision 34, 

Dated 07/08/2025 

 

Attachment J.2           Doing Business with Integrity 

 

Attachment J.3           SmartPlay International, Inc. Q 5747.1 DC Origin upgrade new animated service          

Proposal dated June 5, 2025 
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SECTION K

REPRESENTATIONS, CERTIFICATIONS AND OTHER STATEMENTS OF OFFERORS

K.1 AUTHORIZED OFFICERS

The Contractor shall list the names of persons authorized to negotiate on the Contractor’s 
behalf in connection with this solicitation (list names, titles, and telephone numbers of the 
authorized negotiators):
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________

K.2 PENDING LEGAL CLAIMS AGAINST THE DISTRICT

The Offeror must disclose any pending legal claims against the District.  Pending legal claims 
includes, but is not limited to, Federal and District court litigation, administrative actions such 
as contract appeals or protests, claims for money damages from the District, and any other type 
of action (court or administrative) against the District.  Offerors with pending legal claims 
against the District are not automatically precluded from contract award.  If Offerors does not 
have any pending legal claims against the District, please indicate this below.

____________________________________________________________________
____________________________________________________________________
____________________________________________________________________

The Contractor hereby certifies that the information provided above is true, correct and 
complete.  

Signature Date Title

K.3 TERMS AND CONDITIONS CERTIFICATION

The Contractor hereby certifies that it has read, understands, acknowledges and agrees to 
comply with the terms and conditions as set forth in this solicitation/contract/resultant 
contract, without exception.

Signature Date Title
     

Thomas Markert, Darrell Smith, Kelly McHale, Mariana Morkritski

N/A

complete.  

Signature
10/6/2025             President

10/6/2025 President
ignature

Type text here
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ATTACHMENT J.1 

 

U.S. Department of Labor Wage Determination No. 2015-4281, Revision 34, Dated 07/08/2025 
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ATTACHMENT J.2 

 

Doing Business with Integrity 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 











Contract No. CFOPD-26-C-007  Animated Draw Design and Maintenance Services 

 

Page 54 of 54 

 

ATTACHMENT J.3 

 

SmartPlay International, Inc. Q 5747.1 DC Origin upgrade new animated service           

Proposal dated June 5, 2025 
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Quotation 
  

Work Order: TBD 
Quote Number:  5747.1 

Client:  DC Lottery Date: 5 June 2025 
Country:  USA Due Date:  TBD 
Prepared By:  Tom Markert P.O.:  

 
Invoice To:  Ship to: 
https://vendorportal.dc.gov DC Lottery 

2235 Shannon Place, SE 5th floor 
Washington, DC 20020-5731 
Anthony Edwards E: Anthony.Edwards@dc.gov 

Ordered By:   Gwen Washington 
Phone:    
Email:   Gwen.Washington@dc.gov  

 
Scope:  Provide the DC Lottery with new animations, replace server hardware in the four (4) current 
Origin systems, install RHEL operating systems and the latest Origin software.  
 
New Features Include: There have been significant enhancements to the Origin® in the seven years 
since DC purchased your systems. 
 

Origin® Version  11.12 Feature List 
Red Hat Enterprise 
Licensed (RHEL) operating 
systems  

Smartplay is now installing RHEL operating systems and will be applying as needed security 
updates annually. 

Draw Transparency This feature provides auditable proof that the results of each live game played on the Origin 
were produced with random data by logging the state and outputs of the Random Number 
Server (RNS) at critical points throughout the number selection process.  

While all data has always been tested to the Federal Information Processing Standards (FIPS) 
140-1 and 140-2, Smartplay has created a tool whereby Smartplay or a third party audit 
company can confirm: 

1. the inner workings of the RNS are functioning correctly 

2. all entropy used to create the winning numbers meets the FIPS 140-1 and 140-2 
suite of randomness tests 

3. the results were truly fair and met the game parameters 

This tool will allow for investigators to completely recreate a drawing. 

smartAudit V2 The smartAudit V2 system utilizes RSA Digital Signatures to provide nonrepudiation of all 
generated game results.  RSA digital signatures provide irrefutable proof that a result was 
created by the Origin System. Live draw reports include signed game data and results in a 
machine readable QR Code. Origin's smartAudit V2 utilizes NIST compliant algorithms for 
Digital Signature generation and validation. Draw integrity can be confirmed using our 
smartAudit V2 Scanner application, or by the Lottery by using industry standard 
cryptography suites like openSSL. 

There are three (3) specific digital signatures provided by the RNS. These include the Game 
Response, QR Data, and Draw Transparency Data. The .xml data file for each gameset will 
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contain all three signatures along with the corresponding data. 

 
Export System Logs This feature allows for advanced troubleshooting system errors. 

Manage Bumper Videos This feature adds the ability to use ads before and after the live animation.  

Import / Export Users This feature allows a super admin to copy all existing users and auditors from one Origin to 
another using an encrypted file export that requires a PIN to import onto another Origin 
system. 

Manage Draw Videos This feature allows Super Admin users and 
Admin users to quickly review draw animations on 
the Origin. Not files can be deleted through use of 
this tool. 
 
 
 
 

RSA Key Management This feature comes with smartAudit V2 and allows a Super Admin to generate a new RSA key 
pair. 

Updated Raffle Features Naming Raffle and Digital Mixing Drum 
drawings is now possible with the 
“Drawing Name” field within the Raffle / DMD 
utility. 
 
Raffles are now able to have up to 10,000 excluded draw 
numbers. Exclusions can be added manually by single 
number or by range of numbers. Additionally, an 
exclusion list can be uploaded to Origin in the form of a .txt, 
.fil or .csv file. The user can also choose from multiple 
exclusion lists from uploading. 
 

Updated Digital Mixing 
Drum 

Map.fil’s can now be uploaded with a .txt or .csv file 
extension. In addition, multiple files can exist on a single 
USB flash drive giving the user the option of which file to use. 
 
 
 
 
 

Updated Time Keeping Increased reliability for the real time clock to keep time accurately. 

Updated Game Reports Updated formatting with the addition of the “Relevant Checksums File” page. Draw sessions 
with no-post tests will also no longer print a post-test page. 

Updated Exportable Files Origin Portal export files have been added to the list of exportable files from the Origin 
system. 

*Latest Origin Portal 
Version  
*Lates RNS Version  

In order for all of these features to work, the latest Origin Portal software and RNS software 
is required. 

SuperAdmin By default, Origin® System has two security levels for users: standard and admin. The 
vulnerability of any digital drawing system is if an Admin advances the clock of the system 
and a drawing is created for a future date. One safeguard with new systems is Smartplay can 
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disable an Admin’s ability to run games.  Optionally we can enable a third tier of user 
security, SuperAdmin. This feature pairs well with the “Run One Game Per Day” feature 
listed below. 

 
With SuperAdmin enabled the system acts as follows: 
 

 SuperAdmins must be created by Smartplay 

 Only SuperAdmins can create Admin users 

 Only SuperAdmins can create Gamesets 

 Only SuperAdmins can change the system time. 

“One and Done” To help mitigate collusion the Origin® System can be set to allow only one (1) live game per 
day, per gameset.  This prevents users from running several live games within a day in an 
attempt to “hunt” for a particular result.  This feature pairs well with our SuperAdmin 
feature, strictly limiting control of the Origin’s time setting.  When enabled users can run a 
live game each gameset only once per day.  Test games are not limited by this feature, only 
live games. 

Password strength and 
expiration options  

There are now options available to force the use of “strong” passwords and setting password 
expiration limits. 

Option to not allows 
system logs to be deleted 

In the wake of the Eddie Tipton scandal Smartplay has started to offer removing the ability 
to delete log files from Origin Systems. As we now install 1Tb hard drives, the functional 
need to delete these files no .longer exists. Accordingly, it is our recommendation that the 
systems be configured so that all log files remain intact and system Users, Admins and Super 
Admins do not have the ability to delete logs. 

On screen video controls Each animated drawing now has the ability to be played, stopped and replayed at any time: 

 
Automatic Draw 
Numbering 

This tool allows custom configurations for each games draw number. By setting the start 
date, playable days, and the starting draw number, the Origin is able to keep track of each 
game's individual draw number. 

 
The draw info window will now appear when entering a draw session. This window reflects 
each game in the gameset, along with the game logo, matrix, and draw number (One can be 
set manually if a game is not configured to automatically assign one.) 
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Game Sets (unchanged):   
The Game Sets are: Day, Evening and Night and Day w/ Double Draw, Evening w/ Double Draw and 
Night w/ Double Draw. (“Midday” Game Set will change to “Day”) 

 
Each Double Draw Game Set has 7 options: Red/6 white, Red/5 white, Red/4 white, Red/3 white, Red/2 
white, Red/1 white and Red only. Draw managers are responsible for selecting the correct Game Set. 
The Red only Game Set will not have mapped drawing represented on the drawing report. The mapped 
result for the other Double Draws will show on the draw report. 

 
Games: 
 

Game Description Game string 
Raffle System is capable of populations up to 999,999,999,999,999 and up to 

9,999 winning numbers.  MegaRaffle supports up to 25 double verified 
selection exclusions. 

N/A 

DC2 Two (2) winning numbers from zero (0) to nine (9) with 
replacement (winning numbers may contain duplicates). 

02:00-09r 00:00-00o 

DC3 Three (3) winning numbers from zero (0) to nine (9) with 
replacement (winning numbers may contain duplicates). 

03:00-09r 00:00-00o 

DC4 Four (4) winning numbers from zero (0) to nine (9) with 
replacement (winning numbers may contain duplicates). 

04:00-09r 00:00-00o 

Dc5 Five (5) winning numbers from zero (0) to nine (9) with 
replacement (winning numbers may contain duplicates). 

05:00-09r 00:00-00o 

 
ORIGIN SERVICE AGREEMENT: 

Smartplay International, Inc. (“Smartplay”), 1550 Bridgeboro Lane, Edgewater Park, NJ, 08010, hereby agrees to 
provide to the District of Columbia Office of Lottery and Gaming (“Client”), 2235 Shannon Place, S.E. 
Washington, DC 20020, a five (5) year Service Agreement subject to the following terms for an annual fee paid 
to Smartplay in the amount of $ 32,000 per one (1) year term as described below, for Origin Digital Drawing 
Systems: O818579001, O818579002, O818579003, O818579004 and Origin Portals: O818579005, O818579006, 
O818579007, O818579008. (“Origin System” or “Equipment”).  Each of the five (5) year terms of service shall 
begin on  April 4 and end one (1) year later on April 3. The first term of this five (5) year agreement shall be April 
4, 2025 to April 3, 2026 and the last term being April 4, 2028 to April 3, 2030.  

SERVICES TO BE PROVIDED BY SMARTPLAY 

1. Smartplay will provide the following services under the terms of this Agreement: 

a.   24-hour telephone support (As outline in Attachment 1: Service, Support and Documentation Policy). 

b. Repair or replacement of the system components and all peripherals provided by Smartplay in the event of a 
failure due to software programming errors, equipment failure due to normal use of the Origin System, or a 
manufactured defect in the Equipment.  

c.  On site emergency service requiring chassis seal removal as soon as possible. Typically, response will be within 
[24]  hours of notification.  

d.  One Preventative Maintenance service call per year will be performed consisting of: 

i. Inspection and verification that all security seals are intact; 
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ii. Chassis and security seals will be opened in the presence of Client’s contracted auditing firm and the internal 
components’ serial numbers will be compared against archival data; 

iii. Cleaning, tightening and inspection of all switches and electrical connections; 

iv. Verify internal cable connections; 

v. Inspection and cleaning of all components, including filters and cooling fans; 

vii. Verify BIOS settings and replace battery. 

viii Ensure functionality of intrusion system, replace intrusion batteries. 

ix  Photographically document inside of system 

x Test system for proper function 

2. In the event of notification of a system error, Smartplay will attempt to confirm in a timely manner the 
existence of an error.  Smartplay will make a reasonable effort to correct the error, resolve the problem, or 
provide a work around in a timely manner. 

3. This Agreement does not provide for replacement of, or otherwise cover consumables such as ink cartridges, 
peripherals, such as printers, monitors, UPS and input devices will be shipped back to Smartplay, at customer’s 
cost, for repair and/or replacement.  This Agreement does not cover damage or system failures caused by the 
unauthorized modification or tampering of either the Origin System’s software or physical components.  
Smartplay will have no responsibility or liability of any kind, whether under the terms of this Agreement or 
otherwise, in the event of a failure of or damage to the  Origin System caused by or arising from any reason 
other than  software programming errors, equipment failure due to normal use of the Origin System, or a 
manufactured defect in the Equipment. 

4. In no event will Smartplay be liable for any damages, including any lost profits, lost savings or other incidental 
or consequential damages arising out of the use or inability to use the Equipment or the Equipment’s operating 
software, even if Smartplay has been advised of the possibility of such damages, or for any claim by any other 
party.   If Smartplay is held liable for any loss associated with or arising from this Agreement, or the Origin 
System, such liability shall be limited to the amount actually paid to Smartplay under the terms of this 
Agreement.  

PAYMENT 

1. Client shall pay the annual fee and any applicable sales, use or related taxes within thirty (30) days of 
receipt of an invoice from Smartplay.  If Client is exempt from such taxes, Client shall provide Smartplay with 
applicable exemption certificate within the Same time frame.  Smartplay reserves the right to modify its rates 
for future agreement periods.  Services provided by Smartplay that are outside of the scope of this Agreement 
will be charged to Client at Smartplay’s standard rates.  Past due balance shall bear interest at the rate of 
eighteen percent (18%) per annum from the date payment is due until the date payment is actually received by 
Smartplay.  Upon any balance becoming past due, Smartplay has, at its sole discretion, the right to discontinue 
maintenance support and void this Agreement. 

2. For multiyear agreements, Smartplay reserves the right to apply cost of living adjustments (COLA) to the 
annual fee. COLA adjustments, if any, shall not exceed the rates as published in the annual Consumer Price Index 
for durable goods by the U.S. Bureau of Labor and Statistics. 
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3. The cost of economy class air travel is not included. Such cost will be billed, with receipt,  to the client 
following service and is payable Net30. Additional costs for seat upgrades and baggage fees shall be borne by 
Smartplay. 

RESPONSIBILITIES OF CLIENT 

1. Client will maintain 24 hour video monitoring of the Equipment, physical security of the Origin System 
at a level comparable to industry standards, and a provable chain of custody for all software updates to the 
Origin System.   

GENERAL PROVISIONS 

1. This agreement will be governed by the laws of the state having license jurisdiction over the Client, excluding 
the application of its conflicts of law rules.  [The United Nations Convention on Contracts for the International 
Sale of Goods, the application of which is expressly excluded, will not govern this Agreement.] 

2. If any part of this Agreement is found void and unenforceable, it will not affect the validity of the balance of 
the Agreement. Any consent to or waiver of by one party of a breach by the other party shall not constitute a 
consent or waiver of any other different or subsequent breach. 

3. Client may not assign this Agreement to any other entity. 

4. Smartplay shall make every effort to fulfill the obligations of this agreement. Neither party shall be held 
liable for force majeure events that may limit their ability to fulfill obligations outlined herein. These events may 
include but are not limited to; travel and/or confinement restrictions imposed by governmental authorities in 
response to public health or civil unrest. During such events both parties shall work together to fulfill obligations 
and/or make reasonable accommodations as soon as possible.    

4. This Agreement constitutes the entire agreement and understanding between the parties regarding 
maintenance for the Origin System. It supersedes any prior agreement or understanding, whether oral or 
written, relating to the maintenance of the Origin System.  This Agreement may only be modified by a written 
agreement  signed by both parties.  This Agreement becomes binding only after it is executed by both Client and 
Smartplay. 

 
Pricing: 
 

# Request Comment Qty Rate Ext 
1 Hardware refresh of 

current systems 
Replacing server hardware and using RHEL 
operating systems 

4 $26,000 $104,000 

2 New Animations Budget, subject to change once final story board 
and artistic demands are identified 

132 $265 $34,980 

3 Administrative 
support for content 
development 

Subject to change 40 $135 $5,400 

4 Animation 
implementation 
development  

Budget, subject to change once final story board 
and artistic demands are identified 

80 $135 $10,800 

5 Internal QC testing  Implementation testing  55 $95 $5,225 
6 Installation and 

delivery 
Includes two (2) half days of travel 3 $1,600 $4,800 

Sub Total $165,205.00 
Annual Service agreement, April 4 to April 3 each year, 2025 to 2030 $32,000/yr $32,000/yr 
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Shipping estimate  0 
US dollar Total $197,205 

 
 
 
 
Prepared by:  Tom Markert   
Quotation valid for: 90 days. Prices are quoted in USD unless otherwise stated.  
Terms:   50% non-refundable deposit with purchase order; balance due prior to shipment. 

Final payment must be received within 30 days of machine completion to avoid penalty charges and 
storage fees. 

Production time:  Approximately ____ weeks from receipt of deposit 
Freight (Must check one): ☐  Quotation is EXW (Ex Works) No freight or insurance charges included 
   Freight estimate to be provided following proposal acceptance  

☐  Quotation is CIF, PUT NAME OF TERMINAL Freight and insurance provided 
   Exact freight charges may vary and will be billed at time of service  

Smartplay International is not liable for any duties, taxes or import fees. 

Payment options:  Check, wire transfer, or credit card (Visa, American Express, Master Card).  
There will be a 3% service fee added when using a credit card. 

Wire Transfer and ACH Payments Information:     
Bank Name & Address:  Wells Fargo Bank, N.A., 420 Montgomery Street,  
San Francisco, CA 94104 USA 
Swift Bank Code:  W F B I U S 6 S 
Wire Routing Transit Number:  121000248  
ACH Routing Number: 021200025 
Smartplay Account # 2000035327756 
Beneficiary Account Name:  Smartplay International, Inc.  

Fees associated with the transmission of wire transfers are the responsibility of the sender, and must not be deducted from the total 
amount due Smartplay International.  
 
Conditions of Use: Smartplay expressly prohibits the end user of this product to depict or imply that it has been rigged, altered, 
manipulated or in any way portrays a counterfeit drawing.   

To place the order please sign, date and send back to Smartplay, email info@smartplay.com or fax 609-880-1865. Thank you for your 
business! 
 
_____________________________________________   ________________ 
Signature        Date 
 
______________________________________________ 
 Print name and title 
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ORIGIN LICENSE AGREEMENT 

Smartplay International, Inc. (“Smartplay”), 1550 Bridgeboro Lane, Edgewater Park, NJ, 08010, hereby agrees to grant the 
California Lottery (“Licensee”),  subject to the terms of this License Agreement (the “Agreement”), a limited single user 
license to the Software as provided below.   

1. Definitions. 

a. "Designated Equipment" shall mean the hardware products identified in Exhibit A for which the Software is 
provided and licensed for use. 

b. "Documentation" shall mean all manuals, user documentation, and other related materials pertaining to the 
Software which are furnished to Licensee by Smartplay in connection with the Software.  

c. "Software" shall mean the Smartplay “Origin System” random number generating and animation compilation 
computer program in machine-readable object code form, Origin Media Portal, and any subsequent upgrades, 
revisions, error corrections, bug fixes, patches, or other updates to the Software as may from time-to-time be 
supplied to Licensee by Smartplay pursuant to this Agreement. The Software shall be provided by Smartplay pre-
installed on the Designated Equipment.   

2. Single User License Grant.  Smartplay hereby grants to Licensee for use in the Designated Equipment, and Licensee 
hereby accepts, subject to the terms of this Agreement, a non-exclusive, non-transferable, non-assignable, non-
sublicensable license to use the Software in machine-readable object code form solely on a single central processing 
unit embedded in the Designated Equipment. The license does not confer any ownership rights to Licensee; ownership 
of all right, title, and interest in or to the Software, of all trade names, trademarks, logos, images and other designations 
of origin associated with the Software, including without limitation “Origin System”, and all related intellectual 
property, is, and shall remain exclusive to Smartplay.  Licensee shall not use such names, marks or images without the 
prior written approval of Smartplay, and no license to such names, marks or images is granted hereby. 

3. Title to Designated Equipment Only.  If Licensee purchases the Designated Equipment from Smartplay, and title to the 
Designated Equipment is transferred to Licensee, title to the Software installed and/or embedded thereon shall not 
pass to Licensee but remain the property of Smartplay and use of the Software is subject to all terms and conditions of 
this Agreement. 

4. Third-Party Certification.  Smartplay will, upon written request by Licensee, provide a copy of the Software in machine-
readable object code form, for such third-party certification purposes as may be required of Licensee by applicable law.  
All third-parties to whom the Software is provided for certification must agree in writing to abide by the terms and 
conditions of this Agreement. Upon the completion of such third-party certification, all copies of the Software and 
Documentation shall be returned to Smartplay. 

5. Restrictions on Use, Modification, and Transfer.  Notwithstanding anything to the foregoing in this Agreement, 
Licensee shall not:  
a. Remove or destroy any proprietary marks or legends including, but not limited to, trademarks and copyright notices 

placed upon or contained within the Software by Smartplay; 

b. Attempt to gain unauthorized access to Software; 

c. Interfere with or disrupt the integrity or performance of any Software or data contained therein; 

d. Make the Software available to, or use the Software for the benefit of, anyone other than Licensee and in each 
case not for general public access or use; 

e. Sell, offer for sale, resell, license, sublicense, distribute, rent, lease, transfer, loan, create derivative works from, 
modify, port, translate, localize, reproduce, republish, or otherwise commercially exploit the Software, or include 
the Software in a service bureau or outsourcing offering, or otherwise make the Software available to any third 
party; 

f. Sell, offer for sale, resell, license, sublicense, distribute, rent, lease, transfer, loan, create derivative works from, 
modify, or otherwise commercially exploit the Software, or otherwise make the Software available to any third 
party; 
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g. Access any Software to build a competitive product or service or authorize any person or business entity access to 
the Software who is a direct or indirect competitor of Smartplay; 

h. Reverse engineer, decompile, disassemble, or attempt to derive the source code from any Software or any portion 
thereof, or otherwise attempt to circumvent any security and/or anti-piracy systems of the Software; 

i. Access the Software for purposes of monitoring its availability, performance or functionality, or for any other 
benchmarking or competitive purposes;  

j. Install, download, upload, sync, or otherwise transfer the Software onto any media, server, hardware, or any other 
source apart from the Designated Equipment; 

k. Use the Software in violation or to violate any law, statute, ordinance or regulation (including but not limited to 
the laws and regulations governing export/import control, unfair competition, anti-discrimination and/or false 
advertising); 

l. Use the Software in any application that may involve risks of death, bodily injury, property damage or 
environmental damage, or in any life support applications, devices or systems; 

m. File copyright or patent applications that include the Software or any portion thereof; 

n. Use or access the Software or the Software in any way that, in Smartplay's judgment, adversely affects the 
performance or function of the Software or interferes with the ability of authorized parties to access the Software; 
or 

o. Attempt to use the Software for any purposes other than those intended by Smartplay, as determined by Smartplay 
in its sole discretion. 

6. Warranties of Smartplay. 

a. Smartplay warrants that for a period of one (1) year from the date of shipment from Smartplay: (i) the peripheral 
components, servers and the media on which the Software is furnished will be free of defects in materials and 
workmanship under normal use; and (ii) the Software substantially conforms to its published specifications. With 
the exception of the foregoing, the Software is furnished by Smartplay to Licensee “AS IS”.  Smartplay does not 
warrant the Software will be free from defects or that Licensee will be able to use the Software without problems 
or interruptions.  Nothing herein shall be deemed to extend the term of this Warranty (including the issuance of 
any patches, bug fixes, or updates to the Software). 

b. The Warranty shall not apply, be void and/or be invalidated if: 

i. The Software has been altered, repaired, maintained and/or modified by anyone other than Smartplay 
authorized technicians; 

ii. The Software has not been installed, operated, used, repaired, and/or maintained in accordance with the 
written instructions supplied by Smartplay or as stated in its Documentation, manuals, service bulletins, or 
otherwise; 

iii. Operating errors made by Licensee, whether or not related to any training deficiencies; 

iv. Failures, outages, inaccessibility, or any other problem directly or indirectly resulting from or caused by 
circumstances or events beyond Smartplay’s reasonable control; 

v. The Designated Equipment has been subjected to abnormal physical or electric stress, misuses, negligence, or 
accident; 

vi. Smartplay is unable to reproduce the alleged defect; 

vii. The Designated Equipment has not at all times been operated on an uninterruptable power supply; or 

viii. Notice of a defect is not provided to Smartplay as required in this Agreement. 

c. In the event the Warranty is void and/or invalidated, then Licensee agrees to indemnify and hold Smartplay and 
its subsidiaries, affiliates, suppliers, subcontractors, agents, employees, principals, representatives, technicians, 
and officers (collectively the “Smartplay Group”), harmless for any and all damages not otherwise specified in this 
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Agreement, whether arising from breach of contract, breach of warranty, in tort (including any damage arising 
from the negligence of the Smartplay Group), or otherwise, even if the Smartplay Group has been advised of the 
possibility of such damages, including, but not limited to: incidental, consequential, indirect, actual, compensatory, 
special, delay, punitive damages; lost profits, income, wages or revenues; lost prize monies or winnings; loss of 
use; material, repair and/or replacement costs not specifically provided for herein; transportation; installation 
costs; damage to property; injury to persons (including pain and suffering); lost income, mental distress, medical 
or funeral expenses, loss of consortium; or for any other losses, including attorney fees and costs, incurred in 
connection with the purchase or use of the Software .  The Smartplay Group shall not be liable for any delays 
caused by circumstances beyond Smartplay's control, including, but not limited to, acts of god, fire, flood, war, 
governmental priorities, rules, or action, accident, labor trouble or shortage, and/or inability to obtain material, 
equipment or transportation.  In the event the Warranty is void and/or invalidated, any and all limitations on 
damages, limitations on remedies, and disclaimers set forth below herein shall remain in full force and effect. 

d. All claims under this Warranty must be made known to Smartplay in a writing by certified mail within thirty days 
(30) from the date of discovery of the alleged defect and must be received by Smartplay prior to the expiration of 
the time period set forth in this Section, or be barred forever.  Upon notification of a timely claim, Smartplay will 
investigate and/or examine the item or items claimed to be defective, and Smartplay shall, at its sole option, repair 
or replace the Software or refund the amount paid for Designated Hardware.  

e. At Smartplay's sole option, any inspection may be performed at Smartplay's plant and, in such event, freight for 
returning defective items shall be paid by Smartplay.  In the event that a Smartplay technician is required to visit 
Licensee’s site, travel costs for said Smartplay technician will be paid by Smartplay for the first three hundred and 
sixty-five days (365) from the date of shipment of the Designated Equipment if Customer’s site is within the 
continental United States and for ninety days (90) from the date of shipment if Licensee’s site is in Hawaii, Alaska, 
or any location outside of the continental United States.  Apart from the foregoing, Licensee shall pay the travel 
costs for the Smartplay technician.  Smartplay will not send technicians to countries which have a current travel 
warning issued by the United States Department of State. 

f. This Warranty is non-transferrable and is only applicable to the Licensee and not to any subsequent users of the 
Software. This Warranty does not and is not intended to confer any rights or remedies upon any person other than 
Smartplay and Licensee.  The benefits and obligations of Smartplay to Licensee contained in this Warranty and the 
Agreement are not enforceable by anyone other than Licensee, including, but not limited to, Licensee’s customers, 
players of any Lottery, and/or other users of Licensee.  Notwithstanding the foregoing, any and all limitations on 
damages, limitations on remedies, and disclaimers shall apply to any subsequent users of the Software.  

g. Smartplay may, but shall have no obligation to, furnish Licensee with recommendations, engineering, instructions, 
and technical information and advice and other assistance. Any such assistance is furnished “AS IS” and solely as 
an accommodation to Licensee and Smartplay shall have no liability for inaccurate, incomplete or faulty 
recommendations, information, advice and assistance.  Smartplay shall have no obligation to issue any patches, 
bug fixes, or updates to the Software after one (1) year from the shipment date of the Designated Equipment from 
Smartplay. 

h. This Warranty is exclusive and is offered in lieu of all implied or statutory warranties (including, without limitation, 
warranties as to merchantability or fitness for a particular purpose, non-infringement, or arising from course of 
dealing, usage, or practice of trade) or any other express or implied warranties, conditions, or representations. 
This warranty does not cover expendable items such as batteries or cables, which are sold without warranty and 
“AS IS”.  Licensee hereby expressly releases the Smartplay Group from any and all claims, demands, causes of 
action, or liability for breach of the implied warranties of merchantability, fitness for a particular purpose and 
habitability, negligence, strict liability, contractual and common law indemnity, contribution, equitable 
subrogation, violations of applicable statutes, ordinances, building codes, or regulations, and from any and all other 
tortious conduct, contractual or warranty breaches, or statutory violations of any type that the Smartplay Group 
may commit in connection with this license, and/or Licensee's use of the Software.  

7. Limitation of Remedy.  Licensee acknowledges and agrees the Warranty constitutes the sole and exclusive warranty 
granted to it by Smartplay for the Software and that Licensee's sole and exclusive remedy against the Smartplay Group, 
if the Software proves to be defective in any way, shall be limited to an action against Smartplay for breach of this 
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Warranty and that Smartplay's sole and exclusive obligation and liability to Licensee for breach of this warranty or 
contract or for any breach of the implied warranties of merchantability, fitness for a particular purpose, or habitability, 
negligence, strict liability, common law or contractual indemnity, contribution, equitable subrogation, statutory or 
building code violations, or any other tortious conduct, contractual or warranty breaches, or statutory violation of any 
type, shall be limited, at the sole option of Smartplay, to the repair or replacement of the Software. Notwithstanding 
anything to the foregoing in this Agreement, the liability of the Smartplay Group shall not exceed the price of the 
Designated Equipment; such limitation shall apply even if the Software or this Agreement fails of its essential purpose. 

8. Limitation of Damages. The Smartplay Group shall not be liable to Licensee or the customers or users of Licensee for 
any other damages not specified in this Agreement, whether arising from breach of contract, breach of warranty, in 
tort (including any damage arising from the negligence of the Smartplay Group), or otherwise, even if the Smartplay 
Group has been advised of the possibility of such damages, including, but not limited to: incidental, consequential, 
indirect, actual, compensatory, special, delay, or punitive damages; lost profits, income, wages or revenues; lost prize 
monies or winnings; labor costs; loss of use; material, repair and/or replacement costs not specifically provided for 
herein; transportation; installation costs; damage to property; injury to persons, including pain and suffering, lost 
income, mental distress, medical or funeral expenses, loss of consortium; or for any other losses, including attorney 
fees and costs, incurred by Licensee or its customers or users in connection with the license, or use of the Software. 
The Smartplay Group shall not be liable for any delays caused by circumstances beyond Smartplay's control, including, 
but not limited to, acts of god, fire, flood, war, governmental priorities, rules, or action, accident, labor trouble or 
shortage, and/or inability to obtain material, equipment or transportation.  In addition to the foregoing, Licensee 
hereby releases the Smartplay Group from, and in respect of any and all claims, actions, damages, losses, liabilities, 
costs and expenses resulting from, relating to or arising out of Licensee’s use of the Software that is covered by 
Licensee’s own insurance, or that is not covered by Smartplay’s insurance coverage, or that is in excess of Smartplay’s 
available insurance coverage policy limits.   

9. Licensee’s Obligations. 

a. Licensee warrants that (i) Licensee shall not use the Software  to violate any applicable law or regulation; (ii) 
Licensee shall not use the Software  contrary to the terms of this Agreement; (iii) Licensee shall use commercially 
reasonable efforts to prevent unauthorized access to or use of Software , and notify Smartplay promptly of any 
such unauthorized access or use; (iv) Licensee shall use the Software  only in accordance with the Documentation 
and applicable laws and government regulations.  In the event of any breach, or reasonably anticipated breach of, 
this Section, in addition to any other remedies available at law or in equity, Smartplay shall have the right, in 
Smartplay’s sole discretion, to immediately terminate the Agreement. 

b. The Licensee shall indemnify, defend and hold the Smartplay Group harmless to the maximum extent permitted 
by law from and against any and all claims, losses, damages, costs, expenses or other liabilities, including without 
limitation, reasonable attorney’s fees arising out of or relating to (a) actual or alleged injury to any person 
(including death) or property to the extent caused or attributable in whole or in part by the negligence or willful 
malfeasance of the Licensee and its officers, directors, employees, agents and representatives, (b) accident or 
neglect by any person, other than Smartplay, in the use of the Software, (c) Licensee’s electrical work external to 
the product or Licensee’s maintenance of any accessories, attachments, machines or other devices not furnished 
by Smartplay, (d) the Software having been stored, altered, repaired, maintained and/or modified by anyone other 
than Smartplay authorized technicians; (e) the Software having not been installed, operated, used, repaired, 
and/or maintained in accordance with the written instructions supplied by Smartplay or as stated in its manuals, 
service bulletins, or otherwise; or (f) the Software  having been subjected to abnormal physical or electric stress, 
misuses, negligence, or accident 

c. The Licensee agrees to immediately disclose to Smartplay any and all improvements, suggestions, enhancements, 
derivatives, spinoffs, adjustments and byproducts of the Software which are developed, conceived, or reduced to 
practice during the term of this Agreement and which shall be the sole and exclusive property of Smartplay, but 
shall be subject to the licenses herein granted, and Licensee agrees to assign to Smartplay any right, title or interest 
the Licensee may have. The Licensee agrees to execute any instruments and to do all other things reasonably 
requested by Smartplay (both during and after the term of this Agreement) in order to vest more fully in Smartplay 
all ownership rights in those items transferred by the Licensee to Smartplay. 
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10. Term and Termination; Monitoring. 

a. This Agreement is effective as of the last date beneath the parties’ signatures below and continues until 
termination of this Agreement pursuant to this Section 10. 

b. The Licensee may at any time, terminate this Agreement and the rights and licenses granted hereunder. 

c. Smartplay or Licensee, as the case may be, may terminate this Agreement (i) in the event of the other party's 
breach of this Agreement which remains uncured for more than 30 days following written notice delivered to the 
breaching party by the non-breaching party, or (ii) if Licensee becomes the subject of a petition in bankruptcy or 
any other proceeding relating to insolvency, receivership, liquidation or assignment for the benefit of creditors. 
Notwithstanding the foregoing, Smartplay may terminate this Agreement immediately, and without any 
requirement of notice, upon Licensee’s breach of any of the terms of Section 5 and/or Section 12. 

d. Upon termination of this Agreement, all of Licensee’s licenses, rights, and privileges hereunder shall cease and 
terminate; provided that no termination of this Agreement shall release Licensee from any of its obligations 
accrued hereunder, or give rise to any rights to rescind anything done or any payment made or other consideration 
given hereunder prior to the time such termination becomes effective.  

e. Upon termination of this Agreement, for any reason whatsoever, Licensee shall deliver to Smartplay all Software, 
discs, files, hard drives, books, notes, drawings, writings, manuals, know-how, and other documents, samples, and 
models relating to the subject matter of this Agreement; and Licensee shall also cease and desist from exploiting 
or further utilizing the Software, for which a license has been granted under this Agreement.  

f. Smartplay shall have the right to monitor use of the Software to determine compliance with this Agreement. 

11. U.S. Law/Export Notice.  Each party shall comply with the export laws and regulations of the United States and other 
applicable jurisdictions in providing and using the Software, including technical data. Without limiting the foregoing, (i) 
each party represents that it is not named on any U.S. government list of persons or entities prohibited from receiving 
exports, and (ii) Licensee shall not permit access to the Software, including technical data, in violation of any U.S. export 
embargo, prohibition, or restriction.  Licensee will not remove from the United States, or otherwise export or re-export 
any of the Software, including technical data, provided hereunder without the prior express written permission of 
Smartplay, and then only in accordance with United States and other applicable export laws and regulations, including, 
without limitation, the Export Control Act 2002, the U.S. Export Administration Act, the Dual Use Items (Export Control) 
Regulations 2000, and the export laws and regulations applied by the U.S. Department of Commerce.  Licensee 
acknowledges that it has the responsibility to obtain licenses to export, re-export, or import the Software.  Licensee 
agrees to indemnify and hold harmless Smartplay and its officers, employees, and affiliates against all claims, suits, 
proceedings losses, liability, damages, expenses or costs arising from any breach of this paragraph. 

12. Confidentiality.   The parties agree all information regarding the Software, including but not limited to the specific 
design and structure of individual programs, trade secrets, and/or copyrighted material, as well as all other all 
information that has been or may be disclosed in any form (including, without limitation, oral, written, graphic, or 
electronic form) by Smartplay to the Licensee through the course of this Agreement is confidential (the “Confidential 
Information”).  Licensee agrees not to divulge or share in any way any of such information, documents or records to 
anyone except as authorized by Smartplay and this Agreement. The Licensee further agrees: 

a. Licensee shall use the same degree of care that it uses to protect the confidentiality of its own confidential 
information of like kind (but in no event less than reasonable care) not to disclose or use any Confidential 
Information for any purpose outside the scope of this Agreement.  Without limiting the above, Licensee shall 
maintain appropriate administrative, physical, and technical safeguards for protection of the security, 
confidentiality and integrity of the Confidential Information. 

b. Only those employees, directors, and officers of the Licensee who need to know the Confidential Information in 
order to carry out the business of the Licensee shall have access to the Confidential Information, and such access 
shall be limited only to so much of the Confidential Information as is necessary for the particular employee, 
director, or officer to perform his or her function, and he or she must agree in writing to abide by the terms and 
conditions of this Section 12. 
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c. Licensee shall not disclose, or allow any of its agents to disclose, any of the Confidential Information to any third 
party without the express prior written approval of Smartplay, it being understood that such approval shall not be 
given unless and until the third party shall have agreed to execute an agreement of confidentiality, in form 
reasonably satisfactory to Smartplay, obligating the third party to not reveal the Confidential Information except 
on the terms provided therein. 

d. Licensee shall not, and shall not allow its agents to, make use of any of the Confidential Information, except as 
permitted by this Agreement or with the express prior written consent of Smartplay.   

e. Upon expiration or termination of this Agreement, the confidentiality and non-use obligations of this Agreement 
shall continue indefinitely. 

f. At the expiration or termination of this Agreement, all tangible or electronic evidence of the Confidential 
Information furnished to the Licensee by Smartplay shall be returned to Smartplay or, at the option of Smartplay, 
shall be destroyed by the Licensee. 

g. Disclosure of Confidential Information is made by Smartplay without any express or implied representation or 
warranty as to the accuracy or the completeness thereof. Smartplay explicitly disclaims any liability relating to any 
errors or omissions in the Confidential Information. 

h. The parties are aware that Smartplay will be severely damaged by any breach or violation of the provisions of this 
Section 12, and that such damages cannot be adequately compensated by money damages.  Accordingly, 
Smartplay is entitled to equitable relief, including temporary and permanent injunctions, against any actual or 
threatened breach of this Section 12 by Licensee, its assignees or affiliates, without the need to post any bond or 
other security and without having to demonstrate special or unique damages, in addition to all other rights and 
remedies. 

13. Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the 
licensure and use of the Software. This Agreement may not be modified except by a written agreement signed by both 
parties. 

14. Assignment.  Licensee shall have no right to assign any right or interest in this Agreement unless such assignment is 
made with the prior written consent of Smartplay, which may be withheld in Smartplay’s sole discretion. 

15. Waiver and Cumulative Remedies.  No failure or delay by Smartplay in exercising any right under this Agreement shall 
constitute a waiver of that right.  No failure of Smartplay to insist upon strict compliance of Licensee to any of the terms 
of this Agreement shall impair Smartplay's rights. No course of dealing between the parties shall be effective to amend 
or waive any provision of the Agreement.  Other than as expressly stated herein, the remedies provided herein are in 
addition to, and not exclusive of, any other remedies of Smartplay at law or in equity.  Notwithstanding the foregoing, 
Smartplay reserves the right to change its policies and procedures that are outlined in this Agreement and the 
Documentation that do not have a material impact on the Licensee's obligations. Licensee will be given notification 
of such policy or procedure changes. Upon such notification, Licensee has 30 days to advise Smartplay of any 
objection to the changes and Smartplay will attempt to resolve any conflict. Beyond that 30 day period, Licensee 
will be deemed to have waived any and all objections. 

16. Severability.  In the event that any provisions of this Agreement is declared to be unenforceable by a court of 
competent jurisdiction, the other provisions shall continue in full force and effect.  

17. Notices.  Any notice, warranty claim, or other communication to between the parties shall be in writing, to the 
addresses above.  Notices must be sent via personal delivery, overnight courier or certified or registered mail, return 
receipt requested.  Email or facsimile machine transmission of notices are not deemed adequate notice or service.  
Notice shall effective upon actual delivery at the below address of the respective party. 

18. Governing Law.  This Agreement is governed by the substantive laws of the State of New Jersey, U.S.A., excluding (i) 
New Jersey’s conflicts of laws principles; (ii) the United Nations Convention on Contracts for the International Sale of 
Goods; (iii) the 1974 Convention on the Limitation Period in the International Sale of Goods; and (iv) the Protocol 
amending the 1974 Convention, done at Vienna April 11, 1980. The controlling language for this Agreement is English.  
Any translation has been provided solely for convenience.  The parties agree to the jurisdiction and venue of the 



 
 

SMARTPLAY INTERNATIONAL | 1550 BRIDGEBORO RD. | EDGEWATER PARK, NJ 08010 | 609-880-1860 | SMARTPLAY.COM | PG 14 of 14 

SPDocSa011 Origin Update  ISO  REV IR   01/02/2018    F8216 

Superior Court of New Jersey, Burlington Vicinage, for any and all disputes under this Agreement or involving the 
Software. 

19. Waiver of Jury Trial.  The parties waive any right to trial by jury in any action or other legal proceeding arising out of or 
relating to the Designated Equipment, the Software or this Agreement. 

20. Authorized Party.  Licensee’s signature below, acknowledges Licensee’s agreement with, and acceptance of, the terms 
and conditions of this Agreement. This Agreement may only be signed below by a representative of Licensee with the 
power and authority to bind the Licensee to these terms and conditions. 

In witness whereof, duly authorized representatives of each party have executed this Agreement on behalf of 
Licensee and Smartplay, respectively. 

Smartplay International, Inc. 
 
 
 
                                                                    
Thomas C. Markert                             
President 
 
Date: ____________ 

California Lottery 
 
 
 
________________________________ 
Name                           
Title 
 
Date: ____________ 

 
 
        




