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the Contractor fails to submit the termi-
nation settlement proposal within the time 
allowed, the Contracting Officer may deter-
mine, on the basis of information available, 
the amount, if any, due the Contractor be-
cause of the termination and shall pay the 
amount determined. 

(e) Subject to paragraph (d) of this clause, 
the Contractor and the Contracting Officer 
may agree upon the whole or any part of the 
amount to be paid because of the termi-
nation. This amount may include reasonable 
cancellation charges incurred by the Con-
tractor and any reasonable loss on out-
standing commitments for personal services 
that the Contractor is unable to cancel; pro-
vided, that the Contractor exercised reason-
able diligence in diverting such commit-
ments to other operations. The contract 
shall be amended and the Contractor paid 
the agreed amount. 

(f) The cost principles and procedures in 
subpart 31.3 of the Federal Acquisition Regu-
lation (FAR), in effect on the date of the 
contract, shall govern all costs claimed, 
agreed to, or determined under this clause; 
however, if the Contractor is not an edu-
cational institution, and is a nonprofit orga-
nization under Office of Management and 
Budget (OMB) Circular A–122, Cost Principles 
for Nonprofit Organizations, July 8, 1980, those 
cost principles shall apply; provided, that if 
the Contractor is a nonprofit institution list-
ed in Attachment C of OMB Circular A–122, 
the cost principles at FAR 31.2 for commer-
cial organizations shall apply to such con-
tractor. 

(g) The Government may, under the terms 
and conditions it prescribes, make partial 
payments against costs incurred by the Con-
tractor for the terminated portion of this 
contract, if the Contracting Officer believes 
the total of these payments will not exceed 
the amount to which the Contractor will be 
entitled. 

(h) The Contractor has the right of appeal 
as provided under the Disputes clause, except 
that if the Contractor failed to submit the 
termination settlement proposal within the 
time provided in paragraph (d) of this clause 
and failed to request a time extension, there 
is no right of appeal. 

(End of clause) 

[48 FR 42478, Sept. 19, 1983, as amended at 61 
FR 39223, July 26, 1996] 

52.249–6 Termination (Cost-Reim-
bursement). 

As prescribed in 49.503(a)(1), insert 
the following clause: 

TERMINATION (COST-REIMBURSEMENT) (MAY 
2004) 

(a) The Government may terminate per-
formance of work under this contract in 
whole or, from time to time, in part, if— 

(1) The Contracting Officer determines 
that a termination is in the Government’s 
interest; or 

(2) The Contractor defaults in performing 
this contract and fails to cure the default 
within 10 days (unless extended by the Con-
tracting Officer) after receiving a notice 
specifying the default. Default includes fail-
ure to make progress in the work so as to en-
danger performance. 

(b) The Contracting Officer shall terminate 
by delivering to the Contractor a Notice of 
Termination specifying whether termination 
is for default of the Contractor or for con-
venience of the Government, the extent of 
termination, and the effective date. If, after 
termination for default, it is determined 
that the Contractor was not in default or 
that the Contractor’s failure to perform or 
to make progress in performance is due to 
causes beyond the control and without the 
fault or negligence of the Contractor as set 
forth in the Excusable Delays clause, the 
rights and obligations of the parties will be 
the same as if the termination was for the 
convenience of the Government. 

(c) After receipt of a Notice of Termi-
nation, and except as directed by the Con-
tracting Officer, the Contractor shall imme-
diately proceed with the following obliga-
tions, 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), 
except as necessary to complete the contin-
ued portion of the contract. 

(3) Terminate all subcontracts to the ex-
tent they relate to the work terminated. 

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

(5) With approval or ratification to the ex-
tent required by the Contracting Officer, set-
tle all outstanding liabilities and termi-
nation settlement proposals arising from the 
termination of subcontracts, the cost of 
which would be reimbursable in whole or in 
part, under this contract; approval or ratifi-
cation will be final for purposes of this 
clause. 

(6) Transfer title (if not already trans-
ferred) and, as directed by the Contracting 
Officer, deliver to the Government (i) the 
fabricated or unfabricated parts, work in 
process, completed work, supplies, and other 
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material produced or acquired for the work 
terminated, (ii) the completed or partially 
completed plans, drawings, information, and 
other property that, if the contract had been 
completed, would be required to be furnished 
to the Government, and (iii) the jigs, dies, 
fixtures, and other special tools and tooling 
acquired or manufactured for this contract, 
the cost of which the Contractor has been or 
will be reimbursed under this contract. 

(7) Complete performance of the work not 
terminated. 

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

(9) Use its best efforts to sell, as directed 
or authorized by the Contracting Officer, any 
property of the types referred to in subpara-
graph (c)(6) of this clause; provided, however, 
that the Contractor (i) is not required to ex-
tend credit to any purchaser and (ii) may ac-
quire the property under the conditions pre-
scribed by, and at prices approved by, the 
Contracting Officer. The proceeds of any 
transfer or disposition will be applied to re-
duce any payments to be made by the Gov-
ernment under this contract, credited to the 
price or cost of the work, or paid in any 
other manner directed by the Contracting 
Officer. 

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

(e) After expiration of the plant clearance 
period as defined in subpart 49.001 of the Fed-
eral Acquisition Regulation, the Contractor 
may submit to the Contracting Officer a list, 
certified as to quantity and quality, of ter-
mination inventory not previously disposed 
of, excluding items authorized for disposi-
tion by the Contracting Officer. The Con-
tractor may request the Government to re-
move those items or enter into an agreement 
for their storage. Within 15 days, the Govern-
ment will accept the items and remove them 
or enter into a storage agreement. The Con-
tracting Officer may verify the list upon re-
moval of the items, or if stored, within 45 
days from submission of the list, and shall 
correct the list, as necessary, before final 
settlement. 

(f) After termination, the Contractor shall 
submit a final termination settlement pro-
posal to the Contracting Officer in the form 
and with the certification prescribed by the 
Contracting Officer. The Contractor shall 
submit the proposal promptly, but no later 
than 1 year from the effective date of termi-
nation, unless extended in writing by the 
Contracting Officer upon written request of 

the Contractor within this 1-year period. 
However, if the Contracting Officer deter-
mines that the facts justify it, a termination 
settlement proposal may be received and 
acted on after 1 year or any extension. If the 
Contractor fails to submit the proposal with-
in the time allowed, the Contracting Officer 
may determine, on the basis of information 
available, the amount, if any, due the Con-
tractor because of the termination and shall 
pay the amount determined. 

(g) Subject to paragraph (f) of this clause, 
the Contractor and the Contracting Officer 
may agree on the whole or any part of the 
amount to be paid (including an allowance 
for fee) because of the termination. The con-
tract shall be amended, and the Contractor 
paid the agreed amount. 

(h) If the Contractor and the Contracting 
Officer fail to agree in whole or in part on 
the amount of costs and/or fee to be paid be-
cause of the termination of work, the Con-
tracting Officer shall determine, on the basis 
of information available, the amount, if any, 
due the Contractor, and shall pay that 
amount, which shall include the following: 

(1) All costs reimbursable under this con-
tract, not previously paid, for the perform-
ance of this contract before the effective 
date of the termination, and those costs that 
may continue for a reasonable time with the 
approval of or as directed by the Contracting 
Officer; however, the Contractor shall dis-
continue these costs as rapidly as prac-
ticable. 

(2) The cost of settling and paying termi-
nation settlement proposals under termi-
nated subcontracts that are properly charge-
able to the terminated portion of the con-
tract if not included in subparagraph (h)(1) of 
this clause. 

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

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

(ii) The termination and settlement of sub-
contracts (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. If the termi-
nation is for default, no amounts for the 
preparation of the Contractor’s termination 
settlement proposal may be included. 

(4) A portion of the fee payable under the 
contract, determined as follows: 

(i) If the contract is terminated for the 
convenience of the Government, the settle-
ment shall include a percentage of the fee 
equal to the percentage of completion of 
work contemplated under the contract, but 
excluding subcontract effort included in sub-
contractors’ termination proposals, less pre-
vious payments for fee. 
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(ii) If the contract is terminated for de-
fault, the total fee payable shall be such pro-
portionate part of the fee as the total num-
ber of articles (or amount of services) deliv-
ered to and accepted by the Government is 
to the total number of articles (or amount of 
services) of a like kind required by the con-
tract. 

(5) If the settlement includes only fee, it 
will be determined under subparagraph (h)(4) 
of this clause. 

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

(j) The Contractor shall have the right of 
appeal, under the Disputes clause, from any 
determination made by the Contracting Offi-
cer under paragraph (f), (h), or (l) of this 
clause, except that if the Contractor failed 
to submit the termination settlement pro-
posal within the time provided in paragraph 
(f) 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 (f), (h) or (l) of 
this clause, the Government shall pay the 
Contractor (1) the amount determined by the 
Contracting Officer if there is no right of ap-
peal or if no timely appeal has been taken, or 
(2) the amount finally determined on an ap-
peal. 

(k) In arriving at the amount due the Con-
tractor under this clause, there shall be de-
ducted— 

(1) All unliquidated advance or other pay-
ments to the Contractor, under the termi-
nated portion of this contract; 

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

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

(l) The Contractor and Contracting Officer 
must agree to any equitable adjustment in 
fee for the continued portion of the contract 
when there is a partial termination. The 
Contracting Officer shall amend the contract 
to reflect the agreement. 

(m)(1) The Government may, under the 
terms and conditions it prescribes, make 
partial payments and payments against 
costs incurred by the Contractor for the ter-
minated portion of the contract, if the Con-
tracting Officer believes the total of these 
payments will not exceed the amount to 
which the Contractor will be entitled. 

(2) If the total payments exceed the 
amount finally determined to be due, the 
Contractor shall repay the excess to the Gov-
ernment upon demand, together with inter-
est computed at the rate established by the 
Secretary of the Treasury under 50 U.S.C. 

App. 1215(b)(2). Interest shall be computed 
for the period from the date the excess pay-
ment is received by the Contractor to the 
date the excess is repaid. Interest shall not 
be charged on any excess payment due to a 
reduction in the Contractor’s termination 
settlement proposal because of retention or 
other disposition of termination inventory 
until 10 days after the date of the retention 
or disposition, or a later date determined by 
the Contracting Officer because of the cir-
cumstances. 

(n) The provisions of this clause relating to 
fee are inapplicable if this contract does not 
include a fee. 

(End of clause) 

Alterate I (SEP 1996). If the contract 
is for construction, substitute the fol-
lowing subparagraph (h)(4) for subpara-
graph (h)(4) of the basic clause: 

(4) A portion of the fee payable under the 
contract determined as follows: 

(i) If the contract is terminated for the 
convenience of the Government, the settle-
ment shall include a percentage of the fee 
equal to the percentage of completion of 
work contemplated under the contract, but 
excluding subcontract effort included in sub-
contractors’ termination settlement pro-
posals, less previous payments for fee. 

(ii) If the contract is terminated for de-
fault, the total fee payable shall be such pro-
portionate part of the fee as the actual work 
in place is to the total work in place re-
quired by the contract. 

Alternate II (SEP 1996). If the con-
tract is with an agency of the U.S. 
Government or with State, local, or 
foreign governments or their agencies, 
and if the contracting officer deter-
mines that the requirement to pay in-
terest on excess partial payments is in-
appropriate, delete subparagraph (m)(2) 
from the basic clause. 

Alterate III (SEP 1996). If the contract 
is for construction with an agency of 
the U.S. Government or with State, 
local, or foreign governments or their 
agencies, the following subparagraph 
(h)(4) shall be substituted for subpara-
graph (h)(4) of the basic clause. Sub-
paragraph (m)(2) may be deleted from 
the basic clause if the contracting offi-
cer determines that the requirement to 
pay interest on excess partial pay-
ments is inappropriate. 

(4) A portion of the fee payable under the 
contract determined as follows: 
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(i) If the contract is terminated for the 
convenience of the Government, the settle-
ment shall include a percentage of the fee 
equal to the percentage of completion of 
work contemplated under the contract, but 
excluding subcontract effort included in sub-
contractors’ termination settlement pro-
posals, less previous payments for fee. 

(ii) If the contract is terminated for de-
fault, the total fee payable shall be such pro-
portionate part of the fee as the actual work 
in place is to the total work in place re-
quired by the contract. 

Alternate IV (SEP 1996). If the con-
tract is a time-and-material or labor- 
hour contract, substitute the following 
paragraphs (h) and (l) for paragraphs 
(h) and (l) of the basic clause: 

(h) If the Contractor and the Contracting 
Officer fail to agree in whole or in part on 
the amount to be paid because of the termi-
nation of work, the Contracting Officer shall 
determine, on the basis of information avail-
able, the amount, if any, due the Contractor 
and shall pay the amount determined as fol-
lows: 

(1) If the termination is for the conven-
ience of the Government, include— 

(i) An amount for direct labor hours (as de-
fined in the Schedule of the contract) deter-
mined by multiplying the number of direct 
labor hours expended before the effective 
date of termination by the hourly rate(s) in 
the Schedule, less any hourly rate payments 
already made to the contractor; 

(ii) An amount (computed under the provi-
sions for payment of materials) for material 
expenses incurred before the effective date of 
termination, not previously paid to the Con-
tractor; 

(iii) An amount for labor and material ex-
penses computed as if the expenses were in-
curred before the effective date of termi-
nation if they are reasonably incurred after 
the effective date, with the approval of or as 
directed by the Contracting Officer; however, 
the Contractor shall discontinue these ex-
penses as rapidly as practicable; 

(iv) If not included in subdivision (h)(1)(i), 
(ii), or (iii) above, the cost of settling and 
paying termination settlement proposals 
under terminated subcontracts that are 
properly chargeable to the terminated por-
tion of the contract; and 

(v) The reasonable costs of settlement of 
the work terminated, including— 

(A) Accounting, legal, clerical, and other 
expenses reasonably necessary for the prepa-
ration of termination settlement proposals 
and supporting data; 

(B) The termination and settlement of sub-
contracts (excluding the amounts of such 
settlements); and 

(C) Storage, transportation, and other 
costs incurred, reasonably necessary for the 

protection or disposition of the termination 
inventory. 

(2) If the termination is for default of the 
Contractor, include the amounts computed 
under subparagraph (h)(1) above but omit— 

(i) Any amount for preparation of the Con-
tractor’s termination settlement proposal; 
and 

(ii) The portion of the hourly rate allocable 
to profit for any direct labor hours expended 
in furnishing materials and services not de-
livered to and accepted by the Government. 

(l) If the termination is partial, the Con-
tractor may file with the Contracting Officer 
a proposal for an equitable adjustment of the 
price(s) for the continued portion of the con-
tract. The Contracting Officer shall make 
any equitable adjustment agreed upon. Any 
proposal by the Contractor for an equitable 
adjustment under this clause shall be re-
quested within 90 days from the effective 
date of termination, unless extended in writ-
ing by the Contracting Officer. 

Alternate V (SEP 1996). If the contract 
is a time-and-material or labor-hour 
contract with an agency of the U.S. 
Government or with State, local or for-
eign governments or their agencies, 
substitute the following paragraphs (h) 
and (l) for paragraphs (h) and (l) of the 
basic clause. Subparagraph (m)(2) may 
be deleted from the basic clause if the 
contracting officer determines that the 
requirement to pay interest on excess 
partial payments is inappropriate. 

(h) If the Contractor and the Contracting 
Officer fail to agree in whole or in part on 
the amount to be paid because of the termi-
nation of work, the Contracting Officer shall 
determine, on the basis of information avail-
able, the amount, if any, due the Contractor 
and shall pay the amount determined as fol-
lows: 

(1) If the termination is for the conven-
ience of the Government, include— 

(i) An amount for direct labor hours (as de-
fined in the Schedule of the contract) deter-
mined by multiplying the number of direct 
labor hours expended before the effective 
date of termination by the hourly rate(s) in 
the Schedule, less any hourly rate payments 
already made to the Contractor; 

(ii) An amount (computed under the provi-
sions for payment of materials) for material 
expenses incurred before the effective date of 
termination, not previously paid to the Con-
tractor; 

(iii) An amount for labor and material ex-
penses computed as if the expenses were in-
curred before the effective date of termi-
nation, if they are reasonably incurred after 
the effective date with the approval of or as 
directed by the Contracting Officer; however, 
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the Contractor shall discontinue these ex-
penses as rapidly as practicable; 

(iv) If not included in subdivision (h)(1)(i), 
(ii), or (iii) above, the cost of settling and 
paying termination settlement proposals 
under terminated subcontracts that are 
properly chargeable to the terminated por-
tion of the contract; and 

(v) The reasonable costs of settlement of 
the work terminated, including— 

(A) Accounting, legal, clerical, and other 
expenses reasonably necessary for the prepa-
ration of termination settlement proposals 
and supporting data; 

(B) The termination and settlement of sub-
contracts (excluding the amounts of such 
settlements); and 

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

(2) If the termination is for default of the 
Contractor, include the amounts computed 
under subparagraph (h)(1) of this clause but 
omit— 

(i) Any amount for preparation of the Con-
tractor’s termination settlement proposal; 
and 

(ii) The portion of the hourly rate allocable 
to profit for any direct labor hours expended 
in furnishing materials and services not de-
livered to and accepted by the Government. 

(l) If the termination is partial, the Con-
tractor may file with the Contracting Officer 
a proposal for an equitable adjustment of the 
price(s) for the continued portion of the con-
tract. The Contracting Officer shall make 
any equitable adjustment agreed upon. Any 
proposal by the Contractor for an equitable 
adjustment under this clause shall be re-
quested within 90 days from the effective 
date of termination, unless extended in writ-
ing by the Contracting Officer. 

[48 FR 42478, Sept. 19, 1983, as amended at 51 
FR 19717, May 30, 1986; 61 FR 39223, July 26, 
1996; 69 FR 17750, Apr. 5, 2004] 

52.249–7 Termination (Fixed-Price Ar-
chitect-Engineer). 

As prescribed in 49.503(b), insert the 
following clause in solicitations and 
contracts for architect-engineer serv-
ices when a fixed-price contract is con-
templated: 

TERMINATION (FIXED-PRICE ARCHITECT- 
ENGINEER) (APR 1984) 

(a) The Government may terminate this 
contract in whole or, from time to time, in 
part, for the Government’s convenience or 
because of the failure of the Contractor to 
fulfill the contract obligations. The Con-
tracting Officer shall terminate by deliv-
ering to the Contractor a Notice of Termi-
nation specifying the nature, extent, and ef-

fective date of the termination. Upon receipt 
of the notice, the Contractor shall (1) imme-
diately discontinue all services affected (un-
less the notice directs otherwise), and (2) de-
liver to the Contracting Officer all data, 
drawings, specifications, reports, estimates, 
summaries, and other information and mate-
rials accumulated in performing this con-
tract, whether completed or in process. 

(b) If the termination is for the conven-
ience of the Government, the Contracting Of-
ficer shall make an equitable adjustment in 
the contract price but shall allow no antici-
pated profit on unperformed services. 

(c) If the termination is for failure of the 
Contractor to fulfill the contract obliga-
tions, the Government may complete the 
work by contract or otherwise and the Con-
tractor shall be liable for any additional cost 
incurred by the Government. 

(d) If, after termination for failure to ful-
fill contract obligations, it is determined 
that the Contractor had not failed, the 
rights and obligations of the parties shall be 
the same as if the termination had been 
issued for the convenience of the Govern-
ment. 

(e) The rights and remedies of the Govern-
ment provided in this clause are in addition 
to any other rights and remedies provided by 
law or under this contract. 

(End of clause) 

52.249–8 Default (Fixed-Price Supply 
and Service). 

As prescribed in 49.504(a)(1), insert 
the following clause: 

DEFAULT (FIXED-PRICE SUPPLY AND SERVICE) 
(APR 1984) 

(a)(1) The Government may, subject to 
paragraphs (c) and (d) below, by written no-
tice of default to the Contractor, terminate 
this contract in whole or in part if the Con-
tractor fails to— 

(i) Deliver the supplies or to perform the 
services within the time specified in this 
contract or any extension; 

(ii) Make progress, so as to endanger per-
formance of this contract (but see subpara-
graph (a)(2) below); or 

(iii) Perform any of the other provisions of 
this contract (but see subparagraph (a)(2) 
below). 

(2) The Government’s right to terminate 
this contract under subdivisions (1)(ii) and 
(1)(iii) above, may be exercised if the Con-
tractor does not cure such failure within 10 
days (or more if authorized in writing by the 
Contracting Officer) after receipt of the no-
tice from the Contracting Officer specifying 
the failure. 

(b) If the Government terminates this con-
tract in whole or in part, it may acquire, 
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