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Additional/Significant Changes Notes

NOTE: The mass mod applying the changes associated with Refresh 18 is due to be accepted by the subject
contractor no later than 90 days after the mod has been issued. Failure to accept this modification prior to the due
date may result in loss of accessto GSA eTools and/or cancellation of the subject contract.
Outlined below are the upcoming changes associated with Solicitation 47QSMD20R0001 - Refresh # 18:
A: Changesto Overall MAS Solicitation:
1. Implement various revisions to SCP-FSS-001 | nstructions Applicable to All Offerors
2. Revise |-FSS-639 Contract Sales Criteria
3. Implementation of Federal Acquisition Supply Chain Security Act (FASCSA) Orders
4. Clarify MAS Sustainability Language under Section 111 A
5. Update the Mandatory Attachment for MAS Joint Ventures (JV)
Reminder to all Joint Ventures (V) awarded MAS contracts prior to May 19, 2023. As per mass modification
A863, you must complete and submit a modification request viaeMod to conform with the JV specific
requirements outlined in MAS Solicitation Refresh 16. For more information, GSA/FAS has provided our
industry partners a set of FAQsfor MAS JVswhich is published on the MAS Roadmap: Gather Information,
MAS Scope and Templates page (gsa.gov/masroadmap) with the mandatory JV Solicitation Attachment.
Y our modification request must be submitted prior to the Spring 2024 MAS solicitation refresh.
IMPORTANT: JVsthat wish to submit technical or pricing modification requests, or are being evaluated for an
upcoming option exercise prior to the Spring 2024 MAS solicitation refresh, are required to submit the
conformance modification request in advance of the technical/pricing modification request/option exercise.
6. Revise 52.225-5 Trade Agreements to add North Macedonia as a Designated Country

7. Incorporate clause and provision updates, as necessary, through FAC 2023-06 and GSAR Change 171

8. Implement various changes to the Offer and Modification Price Proposal Templates (PPTs)

B: Changes to Specific Large Category, Subcategory or SIN:

1. Office Management (A):
a. Document Services (A3): Revise SIN 518210DC - Document Conversion Services
b. Records Management (A11): Revise SIN 518210ERM - Electronic Records Management Solutions

2. Miscellaneous (G):
a Apparel (G5): Revise SIN SIN 339113PA Protective Apparel to add a new subgroup
b. Complementary SINs (G6): Add Transportation of Things (K5) as an OLM-€ligible subcategory
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Added Clauses

Begin Regulation

552.238-117 PRICE ADJUSTM ENT—FAILURE TO PROVIDE
ACCURATE INFORMATION (OCT 2023)

(a) The Government, at its election, may reduce the price of this contract or contract modification if the
Contracting Officer determines after award of this contract or contract modification that the price
negotiated was increased by a significant amount because the Contractor failed to:

(2) provide information required by this solicitation/contract or otherwise requested by the
Government; or

(2) submit information that was current, accurate, and complete; or

(3) disclose changes in the Contractor’s commercial pricelist(s), discounts or discounting policies
which occurred after the original submission and prior to the completion of negotiations.

(b) The Government will consider information submitted to be current, accurate and complete if
the datais current, accurate and complete as of 14 calendar days prior to the date it is submitted.

(c) If any reduction in the contract price under this clause reduces the price for items for which payment
was made prior to the date of the modification reflecting the price reduction, the Contractor shall be
liable to and shall pay the United States—
(1) The amount of the overpayment; and
(2) Simple interest on the amount of such overpayment to be computed from the date(s) of
overpayment to the Contractor to the date the Government is repaid by the Contractor at the
applicable underpayment rate effective each quarter prescribed by the Secretary of Treasury
under 26 U.S.C.6621(a)(2).
(d) Failure to agree on the amount of the decrease shall be resolved as a dispute.
(e) In addition to the remedy in paragraph (a) of this clause, the Government may terminate this

contract for default. The rights and remedies of the Government specified herein are not exclusive, and
arein addition to any other rights and remedies provided by law or under this contract.

(End of clause)

Begin Regulation

52.204-30 FEDERAL ACQUISITION SUPPLY CHAIN SECURITY
ACT ORDERS—PROHIBITION (DEC 2023) (ALT | DEC 2023)

(a) Definitions. As used in this clause—
Covered article, asdefined in 41 U.S.C. 4713(k), means—

(1) Information technology, as defined in 40 U.S.C. 11101, including cloud computing
services of al types;
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(2) Telecommunications equipment or telecommunications service, as those terms are
defined in section 3 of the Communications Act of 1934 (47 U.S.C. 153);

(3) The processing of information on a Federal or non-Federal information system,
subject to the requirements of the Controlled Unclassified Information program (see 32
CFR part 2002); or

(4) Hardware, systems, devices, software, or services that include embedded or incidental
information technology.

FASCSA order means any of the following orders issued under the Federal Acquisition
Supply Chain Security Act (FASCSA) requiring the removal of covered articles from
executive agency information systems or the exclusion of one or more named sources or
named covered articles from executive agency procurement actions, as described in 41
CFR 201-1.303(d) and (e):

(2) The Secretary of Homeland Security may issue FASCSA orders applicable to civilian
agencies, to the extent not covered by paragraph (2) or (3) of this definition. This type of
FASCSA order may be referred to as a Department of Homeland Security (DHS)
FASCSA order.

(2) The Secretary of Defense may issue FASCSA orders applicable to the Department of
Defense (DoD) and national security systems other than sensitive compartmented
information systems. This type of FASCSA order may be referred to asaDoD FASCSA
order.

(3) The Director of Nationa Intelligence (DNI) may issue FASCSA orders applicable to
the intelligence community and sensitive compartmented information systems, to the
extent not covered by paragraph (2) of this definition. Thistype of FASCSA order may
be referred to asa DNI FASCSA order.

Intelligence community, as defined by 50 U.S.C. 3003(4), means the following—

(1) The Office of the Director of National Intelligence;

(2) The Central Intelligence Agency;

(3) The National Security Agency;

(4) The Defense Intelligence Agency;

(5) The National Geospatial-Intelligence Agency;

(6) The National Reconnaissance Office;

(7) Other offices within the Department of Defense for the collection of specialized
national intelligence through reconnai ssance programs;

(8) Theintelligence elements of the Army, the Navy, the Air Force, the Marine Corps, the
Coast Guard, the Federal Bureau of Investigation, the Drug Enforcement Administration,
and the Department of Energy;

(9) The Bureau of Intelligence and Research of the Department of State;

(10) The Office of Intelligence and Analysis of the Department of the Treasury;

(11) The Office of Intelligence and Analysis of the Department of Homeland Security; or
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(12) Such other elements of any department or agency as may be designated by the
President, or designated jointly by the Director of National Intelligence and the head of
the department or agency concerned, as an element of the intelligence community.

National security system, as defined in 44 U.S.C. 3552, means any information system
(including any telecommunications system) used or operated by an agency or by a
contractor of an agency, or other organization on behalf of an agency—

(2) The function, operation, or use of which involves intelligence activities; involves
cryptologic activities related to national security; involves command and control of
military forces; involves equipment that is an integral part of aweapon or weapons
system; or iscritical to the direct fulfillment of military or intelligence missions, but does
not include a system that is to be used for routine administrative and business applications
(including payroll, finance, logistics, and personnel management applications); or

(2) Isprotected at all times by procedures established for information that have been
specifically authorized under criteria established by an Executive order or an Act of
Congressto be kept classified in the interest of national defense or foreign policy.

Reasonable inquiry means an inquiry designed to uncover any information in the entity's
possession about the identity of any covered articles, or any products or services
produced or provided by a source. This applies when the covered article or the sourceis
subject to an applicable FASCSA order. A reasonable inquiry excludes the need to
include an internal or third-party audit.

Sensitive compartmented information means classified information concerning or derived
from intelligence sources, methods, or analytical processes, which is required to be
handled within formal access control systems established by the Director of National
Intelligence.

Sensitive compartmented information system means a national security system authorized
to process or store sensitive compartmented information.

Source means a hon-Federal supplier, or potential supplier, of products or services, at any
tier.

(b) Prohibition. (1) Contractors are prohibited from providing or using as part of the
performance of the contract any covered article, or any products or services produced or
provided by a source, if the covered article or the source is prohibited by any applicable
FASCSA ordersidentified by the checkbox(es) in this paragraph (b)(1).

[ Contracting Officer must select either “ yes’ or “no” for each of the following types of
FASCSA orders:]

Yes# No# DHSFASCSA Order

Yes# No# DoD FASCSA Order

Yes# No# DNI FASCSA Order

(2) The Contractor shall search for the phrase “FASCSA order” in the System for Award
Management (SAM) at https://www.sam.gov to locate applicable FASCSA orders
identified in paragraph (b)(1).

(3) The Government may identify in the solicitation additional FASCSA orders that are
not in SAM, which are effective and apply to the solicitation and resultant contract.
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(4) A FASCSA order issued after the date of solicitation applies to this contract only if
added by an amendment to the solicitation or modification to the contract (see FAR
4.2304(c)). However, see paragraph (c) of this clause.

(5)(i) If the contractor wishesto ask for awaiver of the requirements of a new FASCSA
order being applied through modification, then the Contractor shall disclose the
following:

(A) Name of the product or service provided to the Government;
(B) Name of the covered article or source subject to a FASCSA order;

(C) If applicable, name of the vendor, including the Commercia and Government
Entity code and unique entity identifier (if known), that supplied or suppliesthe
covered article or the product or service to the Offeror;

(D) Brand;

(E) Model number (original equipment manufacturer number, manufacturer
part number, or wholesaler number);

(F) Item description;

(G) Reason why the applicable covered article or the product or serviceis being provided
or used;

(ii) Executive agency review of disclosures. The contracting officer will review
disclosures provided in paragraph (b)(5)(i) to determine if any waiver iswarranted. A
contracting officer may choose not to pursue awaiver for covered articles or sources
otherwise covered by a FASCSA order and to instead pursue other appropriate action.

(c) Notice and reporting requirement. (1) During contract performance, the Contractor
shall review SAM.gov at |east once every three months, or as advised by the Contracting
Officer, to check for covered articles subject to FASCSA order(s), or for products or
services produced by a source subject to FASCSA order(s) not currently identified under
paragraph (b) of this clause.

(2) If the Contractor identifies anew FASCSA order(s) that could impact their supply
chain, then the Contractor shall conduct a reasonable inquiry to identify whether a
covered article or product or service produced or provided by a source subject to the
FASCSA order(s) was provided to the Government or used during contract performance.

(3)(i) The Contractor shall submit areport to the contracting office asidentified in
paragraph (c)(3)(ii) of this clause, if the Contractor identifies, including through any
notification by a subcontractor at any tier, that a covered article or product or service
produced or provided by a source was provided to the Government or used during
contract performance and is subject to a FASCSA order(s) identified in paragraph (b) of
this clause, or anew FASCSA order identified in paragraph (c)(2) of this clause. For
indefinite delivery contracts, the Contractor shall report to both the contracting office for
the indefinite delivery contract and the contracting office for any affected order.

(i) If areport isrequired to be submitted to a contracting office under (c)(3)(i) of this
clause, the Contractor shall submit the report as follows:

(A) If aDepartment of Defense contracting office, the Contractor shall report to the
website at https://dibnet.dod.mil.

(B) For al other contracting offices, the Contractor shall report to the Contracting
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Officer.

(4) The Contractor shall report the following information for each covered article or each
product or service produced or provided by a source, where the covered article or source
is subject to a FASCSA order, pursuant to paragraph (c)(3)(i) of this clause:

(i) Within 3 business days from the date of such identification or notification:
(A) Contract number;
(B) Order number(s), if applicable;

(C) Name of the product or service provided to the Government or used during
performance of the contract;

(D) Name of the covered article or source subject to a FASCSA order;

(E) If applicable, name of the vendor, including the Commercia and
Government Entity code and unique entity identifier (if known), that supplied
the covered article or the product or service to the Contractor;

(F) Brand;

(G) Model number (original equipment manufacturer number, manufacturer
part number, or wholesaler number);

(H) Item description; and

(I Any readily available information about mitigation actions undertaken or
recommended.

(if) Within 10 business days of submitting the information in
paragraph (c)(4)(i) of this clause:

(A) Any further available information about mitigation
actions undertaken or recommended.

(B) In addition, the Contractor shall describe the efforts it
undertook to prevent submission or use of the covered
article or the product or service produced or provided by a
source subject to an applicable FASCSA order, and any
additional efforts that will be incorporated to prevent future
submission or use of the covered article or the product or
service produced or provided by a source that is subject to
an applicable FASCSA order.

(d) Removal. For Federal Supply Schedules, Governmentwide acquisition contracts,
multi-agency contracts or any other procurement instrument intended for use by multiple
agencies, upon notification from the Contracting Officer, during the performance of the
contract, the Contractor shall promptly make any necessary changes or modifications to
remove any product or service produced or provided by a source that is subject to an
applicable FASCSA order.

(e) Subcontracts. (1) The Contractor shall insert the substance of this clause, including
this paragraph (€) and excluding paragraph (c)(1) of this clause, in al subcontracts and
other contractual instruments, including subcontracts for the acquisition of commercial
products and commercial services.
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(2) The Government may identify in the solicitation additional FASCSA orders
that are not in SAM, which are effective and apply to the contract and any
subcontracts and other contractual instruments under the contract. The
Contractor or higher-tier subcontractor shall notify their subcontractors, and
suppliers under other contractual instruments, that the FASCSA ordersin the
solicitation that are not in SAM apply to the contract and all subcontracts.

Updated Clauses

Begin Regulation

|-FSS-639 CONTRACT SALESCRITERIA (SEP 2023)

The Federal Supply Schedule (FSS) Contracting Officer may decide not to exercise the first option
to extend the term of the contract if the Contractor’ s reported sales are not expected to exceed
$100,000 within the first 60 months following contract award. The FSS Contracting Officer may
decide not to exercise subsequent options to extend the term of the contract if the Contractor's
reported sales did not exceed $125,000 each 60 month period thereafter.

(End of clause)

Begin Regulation

552.212-71 CONTRACT TERMSAND CONDITIONSAPPLICABLE
TO GSA ACQUISITIONSOF COMMERCIAL PRODUCTSAND
COMMERCIAL SERVICES (OCT 2023)

(8) The Contractor agrees to comply with any clause that isincorporated herein by reference to
implement agency policy applicable to acquisition of commercial products, including commercial
components, and commercia services. The clausein effect based on the applicable regulation cited on
the date the solicitation is issued applies unless otherwise stated herein. The Contracting Officer should
check the clauses in paragraph (b) that apply or delete the clauses that do not apply from the list. The
Contracting Officer may add the date of the clause if desired for clarity. The GSAR claused| ]in
paragraph (b) of this section are incorporated by reference.
(b) Clauses.

X 552.203-71 Restriction on Advertising

Varies by Category, Subcategory and SIN 552.211-73 Marking

Varies by Category, Subcategory and SIN 552.219-70 Allocation of
Orders—Partialy Set-Aside Items

X 552.229-70 Federal, State, and Local Taxes

Varies by Category, Subcategory and SIN 552.232-72 Final Payment Under
Building Services Contracts

Varies by Category, Subcategory and SIN 552.237-71 Qualifications of
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Employees

N/A 552.242-70 Status Report of Orders and Shipments

(End of Clause)

Begin Regulation

552.212-72 CONTRACT TERMSAND CONDITIONS REQUIRED
TOIMPLEMENT STATUTESOR EXECUTIVE ORDERS
APPLICABLE TO GSA ACQUISITION OF COMMERCIAL
PRODUCTSAND COMMERCIAL SERVICES (OCT 2023)

The Contractor agrees to comply with any provision or clause that is incorporated herein by reference to
implement provisions of law or Executive Orders applicable to acquisition of commercial items or
components. The provision or clause in effect based on the applicable regulation cited on the date the
solicitation isissued applies unless otherwise stated herein. The contracting officer should either check the
provisions and clauses that apply or delete the provisions and clauses that do not apply from thelistsin
paragraphs (a) and (b). The contracting officer may add the date of the provision or clause if desired for
clarity. The GSAR following provisions in paragraph (a) and GSAR clauses [in paragraph (b)] are
incorporated by reference.

(a) Provisions.

Varies by Category, Subcategory and SIN 552.223-72 Hazardous Material
Information

(b) Clauses.

* * 552.215-70 Examination of Records by GSA

Varies by Category, Subcategory and SIN 552.223-70 Hazardous Substances.

Varies by Category, Subcategory and SIN 552.223-71 Nonconforming Hazardous
Material.

X 552.223-73 Preservation, Packaging, Packing, Marking and L abeling of
Hazardous Materials (HAZMAT) for Shipments.

X 552.232-23 Assignment of Claims

(End of Clause)

Begin Regulation

52.225-5 TRADE AGREEMENTS (NOV 2023)
(a) Definitions. Asused in this clause-
“Caribbean Basin country end product”—

(1) Means an article that-
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(i) (A) Iswholly the growth, product, or manufacture of a Caribbean Basin country;

(B) In the case of an article that consistsin whole or in part of materials
from another country, has been substantially transformed in a Caribbean
Basin country into a new and different article of commerce with aname,
character, or use distinct from that of the article or articles from which it
was transformed; and

(i) Is not excluded from duty-free treatment for Caribbean countries under 19
U.S.C.2703 (b).

(A) For this reason, the following articles are not Caribbean Basin
country end products:

(1) Tunaprepared or preserved in any manner in airtight
containers,

(2) Petroleum, or any product derived from petroleum;

(3) Watches and watch parts (including cases, bracelets, and
straps) of whatever type including, but not limited to,
mechanical, quartz digital, or quartz analog, if such watches or
watch parts contain any material that is the product of any
country to which the Harmonized Tariff Schedule of the United
States (HTSUS) column2 rates of duty apply (i.e., Afghanistan,
Cuba, Laos, North Korea, and Vietnam); and

(4) Certain of the following: textiles and apparel articles;
footwear, handbags, luggage, flat goods, work gloves, and
leather wearing apparel; or handloomed, handmade, and
folklore articles;

(B) Accessto the HTSUS to determine duty-free status of articles of these
typesis available at https://usitc.gov/tata/hts/index.htm. In particular, see
the following:

(1) General Note3(c), Products Eligible for Special Tariff
treatment.

(2) General Notel7, Products of Countries Designated as
Beneficiary Countries under the United States-Caribbean Basin
Trade Partnership Act of 2000.

(3) Section XXII, Chapter 98, Subchapter 11, Articles Exported
and Returned, Advanced or Improved Abroad, U.S. Note7(b).

(4) Section XXII, Chapter 98, Subchapter XX, Goods Eligible
for Special Tariff Benefits under the United States-Caribbean
Basin Trade Partnership Act; and

(2) Refersto aproduct offered for purchase under a supply contract, but for purposes of
calculating the value of the acquisition, includes services (except transportation services)
incidental to the article, provided that the value of those incidental services does not exceed
that of the article itself.

“Designated country” means any of the following countries:
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(1) A World Trade Organization Government Procurement Agreement (WTO
GPA) country (Armenia, Aruba, Australia, Austria, Belgium, Bulgaria, Canada,
Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany,
Greece, Hong Kong, Hungary, Iceland, Ireland, Israel, Italy, Japan, Korea
(Republic of), Latvia, Liechtenstein, Lithuania, Luxembourg, Malta, Moldova,
Montenegro, Netherlands, New Zealand, North Macedonia, Norway, Poland,
Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden,
Switzerland, Taiwan (known in the World Trade Organization as “the Separate
Customs Territory of Taiwan, Penghu, Kinmen and Matsu (Chinese Taipei)”),
Ukraine, or United Kingdom);

(2) A Free Trade Agreement (FTA) country (Australia, Bahrain, Chile, Colombia,
Costa Rica, Dominican Republic, El Salvador, Guatemala, Honduras, Korea
(Republic of), Mexico, Morocco, Nicaragua, Oman, Panama, Peru, or Singapore);

(3) A least developed country (Afghanistan, Angola, Bangladesh, Benin, Bhutan,
Burkina Faso, Burundi, Cambodia, Central African Republic, Chad, Comoros,
Democratic Republic of Congo,

Djibouti, Equatorial Guinea, Eritrea, Ethiopia, Gambia, Guinea, Guinea-Bissau,
Haiti, Kiribati, Laos, Lesotho, Liberia, Madagascar, Malawi, Mali, Mauritania,

Mozambique, Nepal, Niger, Rwanda, Samoa, Sao Tome and Principe, Senegal,
SierraLeone, Solomon Islands, Somalia, South Sudan, Tanzania, Timor-Leste,

Togo, Tuvalu, Uganda, Vanuatu, Yemen, or Zambia); or

(4) A Caribbean Basin country (Antigua and Barbuda, Aruba, Bahamas, Barbados,
Belize, Bonaire, British Virgin Islands, Curacao, Dominica, Grenada, Guyana,
Haiti, Jamaica, Montserrat, Saba, St. Kitts and Nevis, St. Lucia, St. Vincent and the
Grenadines, Sint Eustatius, Sint Maarten, or Trinidad and Tobago).

“Designated country end product” means a WTO GPA country end product, an FTA country end
product, aleast developed country end product, or a Caribbean Basin country end product.

“End product” means those articles, materials, and supplies to be acquired under the contract for

public use.

“Free Trade Agreement country end product” means an article that-

@) Iswholly the growth, product, or manufacture of a Free Trade

Agreement (Fq'A) country; or

2 In the case of an article that consistsin whole or in part of materials from
another country, has been substantially transformed in an FTA country into a new
and different article of commerce with a name, character, or use distinct from that
of the article or articles from which it was transformed. The term refers to a product
offered for purchase under a supply contract, but for purposes of calculating the
value of the end product includes services (except transportation services)

incidental to the article, provided that the value of those incidental services does not
exceed that of the article itself.

“Least developed country end product” means an article that-

Iswholly the growth, product, or manufacture of aleast developed country; or

(2) In the case of an article that consistsin whole or in part of materials from
another country, has been substantially transformed in aleast developed country
into anew and different article of commerce with a name, character, or use distinct
from that of the article or articles from which it was transformed. The term refers to
aproduct offered for purchase under a supply contract, but for purposes of
calculating the value of the end product, includes services (except transportation
services) incidental to the article, provided that the value of those incidental
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services does not exceed that of the article itself.

“United States” means the 50 States, the District of Columbia, and outlying areas.

“U.S.-made end product” means an article that is mined, produced, or manufactured in the United
States or that is substantially transformed in the United States into a new and different article of
commerce with a name, character, or use distinct from that of the article or articles from which it
was transformed.

“WTO GPA country end product” means an article that-

(2) Iswholly the growth, product, or manufacture of aWTO GPA country; or

(2) In the case of an article that consistsin whole or in part of materials from
another country, has been substantially transformed in aWTO GPA country into a
new and different article of commerce with a name, character, or use distinct from
that of the article or articles from which it was transformed. Theterm refersto a
product offered for purchase under a supply contract, but for purposes of
calculating the value of the end product includes services, (except transportation
services) incidental to the article, provided that the value of those incidental
services does not exceed that of the article itself.

(b) Delivery of end products. The Contracting Officer has determined that the WTO GPA and FTAs
apply to this acquisition. Unless otherwise specified, these trade agreements apply to al itemsin the
Schedule. The Contractor shall deliver under this contract only U.S.-made or designated country end
products except to the extent that, in its offer, it specified delivery of other end products in the provision
entitled “Trade Agreements Certificate.”

End of clause

Begin Regulation

552.212-4 CONTRACT TERMS AND CONDITIONS —
COMMERCIAL PRODUCTSAND COMMERCIAL SERVICES
(NOV 2023) (DEVIATION — FEB 2007) (FAR DEVIATION - JAN
2023)

(8) Inspection/Acceptance. The Contractor shall only tender for acceptance those items that conform to
the requirements of this contract. The Government reserves the right to inspect or test any supplies or
services that have been tendered for acceptance. The Government may require repair or replacement of
nonconforming supplies or reperformance of nonconforming services at no increase in contract price. If
repair/replacement or reperformance will not correct the defects or is not possible, the Government may
seek an equitable price reduction or adequate consideration for acceptance of nonconforming supplies
or services. The Government must exercise its post-acceptance rights —

(1) Within areasonable time after the defect was discovered or should have been discovered; and

(2) Before any substantial change occurs in the condition of the item, unless the change is due to
the defect in the item.

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

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

(d) Disputes. This contract is subject to 41 U.S.C. chapter 71, Contract Disputes. Failure of the parties
to this contract to reach agreement on any request for equitable adjustment, claim, appeal or action
arising under or relating to this contract shall be a dispute to be resolved in accordance with the clause
at Federal Acquisition Regulation (FAR) 52.233-1, Disputes, which isincorporated herein by reference.
The Contractor shall proceed diligently with performance of this contract, pending final resolution of
any dispute arising under the contract.

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

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

(9) Invaice.
(2) The Contractor shall submit an original invoice and three copies (or electronic invoice, if
authorized) to the address designated in the contract to receive invoices. An invoice must
include —
(i) Name and address of the Contractor;
(ii) Invoice date and number;

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

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

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

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

(ix) Taxpayer Identification Number (TIN). The Contractor shall includeits TIN on the
invoice only if required elsewherein this contract.

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

(A) The Contractor shall include EFT banking information on the invoice only if
required elsewhere in this contract.

(B) If EFT banking information is not required to be on the invoice, in order for
the invoice to be a proper invoice, the Contractor shall have submitted correct
EFT banking information in accordance with the applicable solicitation provision,
contract clause (e.g., 52.232-33, Payment by Electronic Funds Transfer — System
for Award Management, or 52.232-34, Payment by Electronic Funds
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Transfer—Other Than System for Award Management), or applicable agency
procedures.

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

(2) The due date for making invoice payments by the designated payment office isthe later of the
following two events:

(i) The 10th day after the designated billing office receives a proper invoice from the
Contractor. If the designated billing office fails to annotate the invoice with the date of
receipt at the time of receipt, the invoice payment due date shall be the 10th day after the
date of the Contractor’ s invoice; provided the Contractor submitted a proper invoice and
no disagreement exists over quantity, quality, or Contractor compliance with contract
requirements.

(ii) The 10th day after Government acceptance of supplies delivered or
services-performed by the Contractor.

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

(i) Payment.

(2) Items accepted. Payment shall be made for items accepted by the Government that have been
delivered to the delivery destinations set forth in this contract.

(2) Prompt payment. The Government will make payment in accordance with the Prompt
Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR part 1315.

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

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

(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice
payment or that the Government has otherwise overpaid on a contract financing or invoice
payment, the Contractor shall —

(i) Remit the overpayment amount to the payment office cited in the contract along with a
description of the overpayment including the —

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous
payment, liquidation errors, date(s) of overpayment);

(B) Affected contract number and delivery order number, if applicable;
(C) Affected line item or sublineitem, if applicable; and

(D) Contractor point of contact.
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(ii) Provide a copy of the remittance and supporting documentation to the Contracting
Officer.

(6) Interest.

(i) All amounts that become payable by the Contractor to the Government under this
contract shall bear simple interest from the date due until paid unless paid within 30 days
of becoming due. Theinterest rate shall be the interest rate established by the Secretary of
the Treasury as provided in 41 U.S.C. 7109, which is applicable to the period in which
the amount becomes due, as provided in (i)(6)(v) of this clause, and then at the rate
applicable for each six-month period as fixed by the Secretary until the amount is paid.

(ii) The Government may issue a demand for payment to the Contractor upon finding a
debt is due under the contract.

(iii) Fina decisions. The Contracting Officer will issue afinal decision as required by
33.211if —

(A) The Contracting Officer and the Contractor are unable to reach agreement on
the existence or amount of a debt within 30 days;

(B) The Contractor failsto liquidate a debt previously demanded by the
Contracting Officer within the timeline specified in the demand for payment
unless the amounts were not repaid because the Contractor has requested an
installment payment agreement; or

(C) The Contractor requests a deferment of collection on a debt previously
demanded by the Contracting Officer (see 32.607-2).

(iv) If ademand for payment was previously issued for the debt, the demand for payment
included in the final decision shall identify the same due date as the original demand for
payment.

(v) Amounts shall be due at the earliest of the following dates:

(A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any demand for
payment resulting from a default termination.

(vi) Theinterest charge shall be computed for the actual number of calendar days
involved beginning on the due date and ending on —

(A) The date on which the designated office receives payment from the
Contractor;

(B) The date of issuance of an Government check to the Contractor from which an
amount otherwise payable has been withheld as a credit against the contract debt;

or

(C) The date on which an amount withheld and applied to the contract debt would
otherwise have become payable to the Contractor.

(vii) Theinterest charge made under this clause may be reduced under the procedures
prescribed in FAR 32.608-2 in effect on the date of this contract.

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

(1) Delivery of the suppliesto a carrier, if transportation isf.o.b. origin; or

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

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

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

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

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

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

(p) Limitation of liability. Except as otherwise provided by an express warranty, the Contractor will not
be liable to the Government for consequential damages resulting from any defect or deficienciesin
accepted items.

(0) Other compliances. The Contractor shall comply with all applicable Federal, State and local laws,
executive orders, rules and regulations applicable to its performance under this contract.

(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31
U.S.C. 1352 relating to limitations on the use of appropriated funds to influence certain Federal
contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. chapter 37, Contract Work Hours
and Safety Standards; 41 U.S.C. chapter 87, Kickbacks; “10 U.S.C. 4701" relating to whistleblower
protections; 49 U.S.C. 40118, Fly American; and 41 U.S.C. chapter 21 relating to procurement

integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by giving
precedence in the following order:

(1) The schedule of supplies/services.

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, Compliance with Laws
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Unique to Government Contracts, Unauthorized Obligations, and Commercial Supplier
Agreements — Unenforceable Clauses paragraphs of this clause.

(3) The clause at 52.212-5.

(4) Addendato this solicitation or contract, including any commercia supplier agreements as
amended by the Commercial Supplier Agreements— Unenforceable Clauses provision.

(5) Solicitation provisionsif thisis a solicitation.
(6) Other paragraphs of this clause.

(7) The Standard Form 1449.

(8) Other documents, exhibits, and attachments.
(9) The specification.

(t) [Reserved]
(u) Unauthorized Obligations.

(1) Except as stated in paragraph (u)(2) of this clause, when any supply or service acquired under
this contract is subject to any commercia supplier agreement (as defined in 502.101) that
includes any language, provision, or clause requiring the Government to pay any future fees,
penalties, interest, legal costs or to indemnify the Contractor or any person or entity for damages,
costs, fees, or any other loss or liability that would create an Anti-Deficiency Act violation (31
U.S.C. 1341), the following shall govern:

(i) Any such language, provision, or clause is unenforceable against the Government.

(ii) Neither the Government nor any Government authorized end user shall be deemed to
have agreed to such clause by virtue of it appearing in the commercial supplier
agreement. If the commercial supplier agreement isinvoked through an “1 agree” click
box or other comparable mechanism (e.g., “click-wrap” or “browse-wrap” agreements),
execution does not bind the Government or any Government authorized end user to such
clause.

(iif) Any such language, provision, or clause is deemed to be stricken from the
commercial supplier agreement.

(2) Paragraph (u)(1) of this clause does not apply to indemnification or any other payment by the
Government that is expressly authorized by statute and specifically authorized under applicable
agency regulations and procedures.

(v) Incorporation by reference. The Contractor’s representations and certifications, including those
completed electronically viathe System for Award Management (SAM), are incorporated by reference
into the contract.

(w) Commercial supplier agreements— unenforceable clauses. When any supply or service acquired
under this contract is subject to acommercial supplier agreement (as defined in 502.101), the following
language shall be deemed incorporated into the commercial supplier agreement. As used herein, “this
agreement” means the commercial supplier agreement:

(1) Notwithstanding any other provision of this agreement, when the end user is an agency or
instrumentality of the Government, the following shall apply:
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(i) Applicability. This agreement is apart of a contract between the commercial supplier
and the Government for the acquisition of the supply or service that necessitates alicense
(including al contracts, task orders, and delivery orders under FAR Part 12).

(i) End user. This agreement shall bind the Government as end user but shall not operate
to bind an Government employee or person acting on behalf of the Government in his or
her personal capacity.

(iii) Law and disputes. This agreement is governed by Federal law.

(A) Any language purporting to subject the U.S. Government to the laws of aU.S.
state, U.S. territory, district, or municipality, or aforeign nation, except where
Federal law expressly provides for the application of such laws, is hereby deleted.

(B) Any language requiring dispute resolution in a specific forum or venue that is
different from that prescribed by applicable Federal law is hereby deleted.

(C) Any language prescribing a different time period for bringing an action than
that prescribed by applicable Federal law in relation to a dispute is hereby deleted.

(iv) Continued performance. The supplier or licensor shall not unilaterally revoke,
terminate or suspend any rights granted to the Government except as allowed by this
contract. If the supplier or licensor believes the Government to be in breach of the
agreement, it shall pursueits rights under the Contract Disputes Act or other applicable
Federal statute while continuing performance as set forth in subparagraph (d) (Disputes).

(v) Arbitration; equitable or injunctive relief. In the event of aclaim or dispute arising
under or relating to this agreement, a binding arbitration shall not be used unless
specifically authorized by agency guidance, and equitable or injunctive relief, including
the award of attorney fees, costs or interest, may be awarded against the U.S. Government
only when explicitly provided by statute (e.g., Prompt Payment Act or Equal Accessto
Justice Act).

(vi) Updating terms.

(A) After award, the contractor may unilaterally revise commercial supplier
agreement terms if they are not material. A material changeis defined as:

(1) Termsthat change the Government’ s rights or obligations;
(2) Terms that increase Government prices;
(3) Terms that decrease overal level of service; or

(4) Terms that limit any other Government right addressed elsewherein this
contract.

(B) For revisions that will materially change the terms of the contract, the revised
commercial supplier agreement must be incorporated into the contract using a
bilateral modification.

(C) Any agreement terms or conditions unilaterally revised subseguent to award
that are inconsistent with any material term or provision of this contract shall not
be enforceable against the Government, and the Government shall not be deemed
to have consented to them.

(vii) No automatic renewals. If any license or service tied to periodic payment is provided
under this agreement (e.g., annual software maintenance or annual lease term), such
license or service shall not renew automatically upon expiration of its current term
without prior express consent by an authorized Government representative.
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(viii) Indemnification. Any clause of this agreement requiring the commercial supplier or
licensor to defend or indemnify the end user is hereby amended to provide that the U.S.
Department of Justice has the sole right to represent the United Statesin any such action,
in accordance with 28 U.S.C. 516.

(ix) Audits. Any clause of this agreement permitting the commercia supplier or licensor
to audit the end user’ s compliance with this agreement is hereby amended as follows:

(A) Discrepancies found in an audit may result in a charge by the commercial
supplier or licensor to the Government. Any resulting invoice must comply with
the proper invoicing requirements specified in the underlying Government
contract or order.

(B) This charge, if disputed by the Government, will be resolved in accordance
with subparagraph (d) (Disputes); no payment obligation shall arise on the part of
the Government until the conclusion of the dispute process.

(C) Any audit requested by the contractor will be performed at the contractor's
expense, without reimbursement by the Government.

(x) Taxes or surcharges. Any taxes or surcharges which the commercial supplier or
licensor seeks to pass aong to the Government as end user will be governed by the terms
of the underlying contract or order and, in any event, must be submitted to the
Contracting Officer for a determination of applicability prior to invoicing unless
specifically agreed to otherwise in the Government contract.

(xi) Non-assignment. This agreement may not be assigned, nor may any rights or
obligations thereunder be delegated, without the Government's prior approval, except as
expressly permitted under subparagraph (b) of this clause.

(xii) Confidential information. If this agreement includes a confidentiality clause, such
clause is hereby amended to state that neither the agreement nor the contract pricelist, as
applicable, shall be deemed “confidential information.” Issues regarding release of “unit
pricing” will be resolved consistent with the Freedom of Information Act.
Notwithstanding anything in this agreement to the contrary, the Government may retain
any confidential information as required by law, regulation or itsinternal document
retention procedures for legal, regulatory or compliance purposes; provided, however,
that al such retained confidentia information will continue to be subject to the
confidentiality obligations of this agreement.

(2) If any language, provision, or clause of this agreement conflicts or isinconsistent with the
preceding paragraph (w)(1), the language, provisions, or clause of paragraph (w)(1) shall prevail
to the extent of such inconsistency.

Begin Regulation

552.212-4 CONTRACT TERMSAND CONDITIONS -
COMMERCIAL PRODUCTSAND COMMERCIAL SERVICES
(NOV 2023) (FAR DEVIATION - JAN 2023) (ALTERNATE | - NOV
2021) (DEVIATION - FEB 2007

(a) Inspection/Acceptance.

(1) The Government has the right to inspect and test all materials furnished and services
performed under this contract, to the extent practicable at al places and times, including the
period of performance, and in any event before acceptance. The Government may also inspect the
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plant or plants of the Contractor or any subcontractor engaged in contract performance. The
Government will perform inspections and tests in a manner that will not unduly delay the work.

(2) If the Government performs inspection or tests on the premises of the Contractor or a
subcontractor, the Contractor shall furnish and shall require subcontractorsto furnish al
reasonable facilities and assistance for the safe and convenient performance of these duties.

(3) Unless otherwise specified in the contract, the Government will accept or reject services and
materials at the place of delivery as promptly as practicable after delivery, and they will be
presumed accepted 60 days after the date of delivery, unless accepted earlier.

(4) At any time during contract performance, but not later than 6 months (or such other time as
may be specified in the contract) after acceptance of the services or materials last delivered under
this contract, the Government may require the Contractor to replace or correct services or
materials that at time of delivery failed to meet contract requirements. Except as otherwise
specified in paragraph (8)(6) of this clause, the cost of replacement or correction shall be
determined under paragraph (i) of this clause, but the “hourly rate” for labor hoursincurred in the
replacement or correction shall be reduced to exclude that portion of the rate attributable to profit.
Unless otherwise specified below, the portion of the “hourly rate” attributable to profit shall be 10
percent. The Contractor shall not tender for acceptance materials and services required to be
replaced or corrected without disclosing the former requirement for replacement or correction,
and, when required, shall disclose the corrective action taken. [Insert portion of labor rate
attributable to profit.]

(5) (i) If the Contractor fails to proceed with reasonable promptness to perform required
replacement or correction, and if the replacement or correction can be performed within
the ceiling price (or the ceiling price as increased by the Government), the Government

may —

(A) By contract or otherwise, perform the replacement or correction, charge to the
Contractor any increased cost, or deduct such increased cost from any amounts
paid or due under this contract; or

(B) Terminate this contract for cause.

(ii) Failure to agree to the amount of increased cost to be charged to the Contractor shall
be a dispute under the Disputes clause of the contract.

(6) Notwithstanding paragraphs (a)(4) and (5) above, the Government may at any time require the
Contractor to remedy by correction or replacement, without cost to the Government, any failure
by the Contractor to comply with the requirements of this contract, if the failureis dueto —

(i) Fraud, lack of good faith, or willful misconduct on the part of the Contractor's
manageria personnel; or

(i) The conduct of one or more of the Contractor’s employees selected or retained by the
Contractor after any of the Contractor’ s managerial personnel has reasonable grounds to
believe that the employee is habitually careless or unqualified.

(7) This clause applies in the same manner and to the same extent to corrected or replacement
materials or services asto materials and services originally delivered under this contract.

(8) The Contractor has no obligation or liability under this contract to correct or replace materials
and services that at time of delivery do not meet contract requirements, except as provided in this
clause or as may be otherwise specified in the contract.

(9) Unless otherwise specified in the contract, the Contractor's obligation to correct or replace
Government-furnished property shall be governed by the clause pertaining to Government
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property.

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

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

(d) Disputes. This contract is subject to 41 U.S.C. chapter 71, Contract Disputes. Failure of the parties
to this contract to reach agreement on any request for equitable adjustment, claim, appeal or action
arising under or relating to this contract shall be a dispute to be resolved in accordance with the clause
at Federal Acquisition Regulation (FAR) 52.233-1, Disputes, which isincorporated herein by reference.
The Contractor shall proceed diligently with performance of this contract, pending final resolution of
any dispute arising under the contract.

(e) Definitions.

(1) The clause at FAR 52.202-1, Definitions, isincorporated herein by reference. Asused in this
clause —

(i) Direct materials means those materials that enter directly into the end product, or that
are used or consumed directly in connection with the furnishing of the end product or
service.
(ii) Hourly rate means the rate(s) prescribed in the contract for payment for labor that
meets the labor category qualifications of alabor category specified in the contract that
are—

(A) Performed by the contractor;

(B) Performed by the subcontractors; or

(C) Transferred between divisions, subsidiaries, or affiliates of the contractor
under a common control.

(iii) Materials means —

(A) Direct materias, including supplies transferred between divisions,
subsidiaries, or affiliates of the contractor under a common control;

(B) Subcontracts for supplies and incidental services for which thereis not alabor
category specified in the contract;

(C) Other direct costs (e.g., incidental services for which there is not alabor
category specified in the contract, travel, computer usage charges, etc.);

(D) The following subcontracts for services which are specifically excluded from
the hourly rate: Each order must list separately subcontracts for services excluded
from the FSS Hourly Rates; and

(E) Indirect costs specifically provided for in this clause.

(iv) Subcontract means any contract, as defined in FAR subpart 2.1, entered into with a
subcontractor to furnish supplies or services for performance of the prime contract or a
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subcontract including transfers between divisions, subsidiaries, or affiliates of a
contractor or subcontractor. It includes, but is not limited to, purchase orders, and changes
and modifications to purchase orders.

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

(9) Invoice.
(2) The Contractor shall submit an original invoice and three copies (or electronic invoice, if
authorized) to the address designated in the contract to receive invoices. An invoice must
include—
(i) Name and address of the Contractor;
(ii) Invoice date and number;

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

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

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

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

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

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

(A) The Contractor shall include EFT banking information on the invoice only if
required elsewhere in this contract.

(B) If EFT banking information is not required to be on the invoice, in order for
theinvoice to be a proper invoice, the Contractor shall have submitted correct
EFT banking information in accordance with the applicable solicitation provision,
contract clause (e.g., 52.232-33, Payment by Electronic Funds Transfer—System
for Award Management, or 52.232-34, Payment by Electronic Funds
Transfer—Other Than System for Award Management), or applicable agency
procedures.

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

(2) The due date for making invoice payments by the designated payment office isthe later of the
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following two events:

(i) The 10th day after the designated billing office receives a proper invoice from the
Contractor. If the designated billing office fails to annotate the invoice with the date of
receipt at the time of receipt, the invoice payment due date shall be the 10th day after the
date of the Contractor’ s invoice; provided the Contractor submitted a proper invoice and
no disagreement exists over quantity, quality, or Contractor compliance with contract
requirements.

(ii) The 10th day after Government acceptance of supplies delivered or services
performed by the Contractor.

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

proceedings.

(i) Payments.

(1) Work performed. The Government will pay the Contractor as follows upon the submission of
commercial invoices approved by the Contracting Officer:

(i) Hourly rate.

(A) The amounts shall be computed by multiplying the appropriate hourly rates
prescribed in the contract by the number of direct labor hours performed.
Fractional parts of an hour shall be payable on a prorated basis.

(B) Therates shall be paid for all labor performed on the contract that meets the
labor qualifications specified in the contract. Labor hours incurred to perform
tasks for which labor qualifications were specified in the contract will not be paid
to the extent the work is performed by individual s that do not meet the
qualifications specified in the contract, unless specifically authorized by the
Contracting Officer.

(C) Invoices may be submitted once each month (or at more frequent intervals, if
approved by the Contracting Officer) to the Contracting Officer or the authorized
representative.

(D) When requested by the Contracting Officer or the authorized representative,
the Contractor shall substantiate invoices (including any subcontractor hours
reimbursed at the hourly rate in the schedule) by evidence of actual payment,
individual daily job timecards, records that verify the employees meet the
qualifications for the labor categories specified in the contract, or other
substantiation specified in the contract.

(E) Unless the Schedule prescribes otherwise, the hourly rates in the Schedule
shall not be varied by virtue of the Contractor having performed work on an
overtime basis.

(2) If no overtime rates are provided in the Schedule and the Contracting
Officer approves overtime work in advance, overtime rates shall be
negotiated.

(2) Failure to agree upon these overtime rates shall be treated as a dispute
under the Disputes clause of this contract.

(3) If the Schedule provides rates for overtime, the premium portion of those
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rates will be reimbursable only to the extent the overtime is approved by the
Contracting Officer.

(ii) Materials.

(A) If the Contractor furnishes materials that meet the definition of acommercial
product at FAR 2.101, the price to be paid for such materials shall not exceed the
Contractor’s established catalog or market price, adjusted to reflect the —

(1) Quantities being acquired; and
(2) Any modifications necessary because of contract requirements.

(B) Except as provided for in paragraph (i)(1)(ii)(A) and (D)(2) of this clause, the
Government will reimburse the Contractor the actual cost of materials (less any
rebates, refunds, or discounts received by the contractor that are identifiable to the
contract) provided the Contractor —

(1) Has made payments for materials in accordance with the terms and
conditions of the agreement or invoice; or

(2) Makes these payments within 30 days of the submission of the
Contractor’ s payment request to the Government and such payment isin
accordance with the terms and conditions of the agreement or invoice.

(C) To the extent able, the Contractor shall —

(1) Obtain materials at the most advantageous prices available with due
regard to securing prompt delivery of satisfactory materials; and

(2) Give credit to the Government for cash and trade discounts, rebates,
scrap, commissions, and other amounts that are identifiable to the contract.

(D) Other Costs. Unless listed below, other direct and indirect costs will not be
reimbursed.

(1) Other Direct Costs. The Government will reimburse the Contractor on the
basis of actual cost for the following, provided such costs comply with the
requirements in paragraph (i)(1)(ii)(B) of this clause: Each order must list
separately the elements of other direct costsfor that order.

(2) Indirect Costs (Material Handling, Subcontract Administration, etc.). The
Government will reimburse the Contractor for indirect costs on a pro-rata
basis over the period of contract performance at the following fixed price:
Each order must list separately the fixed amount for the indirect costs
and payment schedule; if noindirect costs are approved, insert “None.”

(2) Total cost. It is estimated that the total cost to the Government for the performance of this
contract shall not exceed the ceiling price set forth in the Schedule and the Contractor agreesto
useits best efforts to perform the work specified in the Schedule and al obligations under this
contract within such ceiling price. If at any time the Contractor has reason to believe that the
hourly rate payments and material costs that will accrue in performing this contract in the next
succeeding 30 days, if added to all other payments and costs previously accrued, will exceed 85
percent of the ceiling price in the Schedule, the Contractor shall notify the Contracting Officer
giving arevised estimate of the total price to the Government for performing this contract with
supporting reasons and documentation. If at any time during the performance of this contract, the
Contractor has reason to believe that the total price to the Government for performing this
contract will be substantially greater or less than the then stated ceiling price, the Contractor shall
so notify the Contracting Officer, giving arevised estimate of the total price for performing this
contract, with supporting reasons and documentation. If at any time during performance of this
contract, the Government has reason to believe that the work to be required in performing this
contract will be substantially greater or less than the stated ceiling price, the Contracting Officer
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will so advise the Contractor, giving the then revised estimate of the total amount of effort to be
required under the contract.

(3) Ceiling price. The Government will not be obligated to pay the Contractor any amount in
excess of the ceiling price in the Schedule, and the Contractor shall not be obligated to continue
performance if to do so would exceed the ceiling price set forth in the Schedule, unless and until
the Contracting Officer notifies the Contractor in writing that the ceiling price has been increased
and specifiesin the notice arevised ceiling that shall constitute the ceiling price for performance
under this contract. When and to the extent that the ceiling price set forth in the Schedule has
been increased, any hours expended and material costsincurred by the Contractor in excess of the
ceiling price before the increase shall be allowable to the same extent asiif the hours expended
and material costs had been incurred after the increase in the ceiling price.

(4) Accessto records. At any time before final payment under this contract, the Contracting
Officer (or authorized representative) will have access to the following (access shall be limited to

the listing below unless otherwise agreed to by the Contractor and the Contracting Officer):

(i) Records that verify that the employees whose time has been included in any invoice
meet the qualifications for the labor categories specified in the contract;

(i) For labor hours (including any subcontractor hours reimbursed at the hourly ratein
the schedule), when timecards are required as substantiation for payment —

(A) The original timecards (paper-based or electronic);
(B) The Contractor’ s timekeeping procedures,

(C) Contractor records that show the distribution of labor between jobs or
contracts; and

(D) Employees whose time has been included in any invoice for the purpose of
verifying that these employees have worked the hours shown on the invoices.

(iii) For material and subcontract costs that are reimbursed on the basis of actual cost —
(A) Any invoices or subcontract agreements substantiating material costs; and
(B) Any documents supporting payment of those invoices.

(5) Overpayments/Under payments. Each payment previously made shall be subject to reduction
to the extent of amounts, on preceding invoices, that are found by the Contracting Officer not to
have been properly payable and shall also be subject to reduction for overpayments or to increase
for underpayments. The Contractor shall promptly pay any such reduction within 30 days unless
the parties agree otherwise. The Government within 30 days will pay any such increases, unless
the parties agree otherwise. The Contractor’s payment will be made by check. If the Contractor
becomes aware of a duplicate invoice payment or that the Government has otherwise overpaid on
an invoice payment, the Contractor shall —

(i) Remit the overpayment amount to the payment office cited in the contract along with a
description of the overpayment including the —

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous
payment, liquidation errors, date(s) of overpayment);

(B) Affected contract number and delivery order number, if applicable;

(C) Affected line item or sublineitem, if applicable; and
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(D) Contractor point of contact.

(ii) Provide a copy of the remittance and supporting documentation to the Contracting
Officer.

(6) (i) All amounts that become payable by the Contractor to the Government under this
contract shall bear simple interest from the date due until paid unless paid within 30 days
of becoming due. Theinterest rate shall be the interest rate established by the Secretary of
the Treasury, as provided in 41 U.S.C. 7109, which is applicable to the period in which
the amount becomes due, and then at the rate applicable for each six month period as
established by the Secretary until the amount is paid.

(ii) The Government may issue a demand for payment to the Contractor upon finding a
debt is due under the contract.

(iii) Final Decisions. The Contracting Officer will issue afinal decision as required by
33.211if —

(A) The Contracting Officer and the Contractor are unable to reach agreement on
the existence or amount of a debt in atimely manner;

(B) The Contractor failsto liquidate a debt previously demanded by the
Contracting Officer within the timeline specified in the demand for payment
unless the amounts were not repaid because the Contractor has requested an
installment payment agreement; or

(C) The Contractor requests a deferment of collection on a debt previously
demanded by the Contracting Officer (see FAR 32.607-2).

(iv) If ademand for payment was previously issued for the debt, the demand for payment
included in the final decision shall identify the same due date as the original demand for
payment.

(v) Amounts shall be due at the earliest of the following dates:

(A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any demand for
payment resulting from a default termination.

(vi) Theinterest charge shall be computed for the actual number of calendar days
involved beginning on the due date and ending on —

(A) The date on which the designated office receives payment from the
Contractor;

(B) The date of issuance of a Government check to the Contractor from which an
amount otherwise payable has been withheld as a credit against the contract debt;

or

(C) The date on which an amount withheld and applied to the contract debt would
otherwise have become payable to the Contractor.

(vii) Theinterest charge made under this clause may be reduced under the procedures
prescribed in FAR 32.608-2 in effect on the date of this contract.

(viii) Upon receipt and approval of the invoice designated by the Contractor as the
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“completion invoice” and supporting documentation, and upon compliance by the
Contractor with all terms of this contract, any outstanding balances will be paid within 30
days unless the parties agree otherwise. The completion invoice, and supporting
documentation, shall be submitted by the Contractor as promptly as practicable following
completion of the work under this contract, but in no event later than 1 year (or such
longer period as the Contracting Officer may approve in writing) from the date of
completion.

(7) Release of claims. The Contractor, and each assignee under an assignment entered into under
this contract and in effect at the time of final payment under this contract, shall execute and
deliver, at the time of and as a condition precedent to final payment under this contract, arelease
discharging the Government, its officers, agents, and employees of and from all liabilities,
obligations, and claims arising out of or under this contract, subject only to the following
exceptions.

(i) Specified claimsin stated amounts, or in estimated amounts if the amounts are not
susceptible to exact statement by the Contractor.

(ii) Claims, together with reasonable incidental expenses, based upon the liabilities of the
Contractor to third parties arising out of performing this contract, that are not known to
the Contractor on the date of the execution of the release, and of which the Contractor
gives notice in writing to the Contracting Officer not more than 6 years after the date of
the release or the date of any notice to the Contractor that the Government is prepared to
make final payment, whichever is earlier.

(iii) Claims for reimbursement of costs (other than expenses of the Contractor by reason
of itsindemnification of the Government against patent liability), including reasonable
incidental expenses, incurred by the Contractor under the terms of this contract relating to
patents.

(8) Prompt payment. The Government will make payment in accordance with the Prompt
Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR part 1315.

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

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

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

(2) Délivery of the suppliesto acarrier, if transportation isf.o.b. origin; or

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

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

() Termination for the Government’s convenience. The Government reserves the right to terminate this
contract, or any part hereof, for its sole convenience. In the event of such termination, the Contractor
shall immediately stop all work hereunder and shall immediately cause any and all of its suppliers and
subcontractors to cease work. Subject to the terms of this contract, the Contractor shall be paid an
amount for direct labor hours (as defined in the Schedul e of the contract) determined by multiplying the
number of direct labor hours expended before the effective date of termination by the hourly rate(s) in
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the contract, less any hourly rate payments already made to the Contractor plus reasonable charges the
Contractor can demonstrate to the satisfaction of the Government using its standard record keeping
system that have resulted from the termination. The Contractor shall not be required to comply with the
cost accounting standards or contract cost principles for this purpose. This paragraph does not give the
Government any right to audit the Contractor’ s records. The Contractor shall not be paid for any work
performed or costs incurred that reasonably could have been avoided.

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

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

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

(p) Limitation of liability. Except as otherwise provided by an express warranty, the Contractor will not
be liable to the Government for consequential damages resulting from any defect or deficienciesin
accepted items.

(q) Other compliances. The Contractor shall comply with all applicable Federal, State and local laws,
executive orders, rules and regulations applicable to its performance under this contract.

(r) Compliance with laws unigue to Government contracts. The Contractor agrees to comply with 31
U.S.C. 1352 relating to limitations on the use of appropriated funds to influence certain Federal
contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. chapter 37, Contract Work Hours

and Safety Standards; 41 U.S.C. chapter 87, Kickbacks; 10 U.S.C. 4701 relating to whistleblower
protections; 49 U.S.C. 40118, Fly American; and 41 U.S.C. chapter 21 relating to procurement

integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by giving
precedence in the following order:

(1) The schedule of supplies/services.

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, Compliance with Laws
Unigue to Government Contracts, Unauthorized Obligations, and Commercial Supplier
Agreements - Unenforceable Clauses paragraphs of this clause.

(3) Theclause at 52.212-5.

(4) Addendato this solicitation or contract, including any commercia supplier agreements as
amended by the Commercial Supplier Agreements - Unenforceable Clauses provision.

(5) Solicitation provisionsif thisis a solicitation.
(6) Other paragraphs of this clause.
(7) The Standard Form 1449.

(8) Other documents, exhibits, and attachments.




Refresh Modification:

Solicitation: 47QSMD20R0001 Refresh: 0018

(9) The specification.

(t) [Reserved].

(u) Unauthorized Obligations.

(1) Except as stated in paragraph (u)(2) of this clause, when any supply or service acquired under
this contract is subject to any commercial supplier agreement (as defined in 502.101) that
includes any language, provision, or clause requiring the Government to pay any future fees,
penalties, interest, legal costs or to indemnify the Contractor or any person or entity for damages,
costs, fees, or any other loss or liability that would create an Anti-Deficiency Act violation (31
U.S.C. 1341), the following shall govern:

(i) Any such language, provision, or clause is unenforceable against the Government.

(i) Neither the Government nor any Government authorized end user shall be deemed to
have agreed to such clause by virtue of it appearing in the commercial supplier
agreement. If the commercia supplier agreement isinvoked through an “1 agree” click
box or other comparable mechanism (e.g., “click-wrap” or “browse-wrap” agreements),
execution does not bind the Government or any Government authorized end user to such
clause.

(iii) Any such language, provision, or clause is deemed to be stricken from the
commercial supplier agreement.

(2) Paragraph (u)(1) of this clause does not apply to indemnification or any other payment by the
Government that is expressly authorized by statute and specifically authorized under applicable
agency regulations and procedures.

(v) Incorporation by reference. The Contractor’s representations and certifications, including those
completed electronically viathe System for Award Management (SAM), are incorporated by reference
into the contract.

(w) Commercial supplier agreements—unenforceable clauses. When any supply or service acquired
under this contract is subject to acommercial supplier agreement (as defined in 502.101), the following
language shall be deemed incorporated into the commercial supplier agreement. As used herein, “this
agreement” means the commercial supplier agreement:

(1) Notwithstanding any other provision of this agreement, when the end user is an agency or
instrumentality of the U.S. Government, the following shall apply:

(i) Applicability. This agreement is a part of a contract between the commercial supplier
and the U.S. Government for the acquisition of the supply or service that necessitates a
license or other similar legal instrument (including all contracts, task orders, and delivery
ordersunder FAR Part 12).

(ii) End user. This agreement shall bind the Government as end user but shall not operate
to bind an Government employee or person acting on behalf of the Government in his or
her personal capacity.

(iii) Law and disputes. This agreement is governed by Federal law.
(A) Any language purporting to subject the U.S. Government to the laws of aU.S.
state, U.S. territory, district, or municipality, or aforeign nation, except where

Federal law expressly provides for the application of such laws, is hereby deleted.

(B) Any language requiring dispute resolution in a specific forum or venue that is
different from that prescribed by applicable Federal law is hereby deleted.
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(C) Any language prescribing a different time period for bringing an action than
that prescribed by applicable Federal law in relation to adispute is hereby deleted.

(iv) Continued performance. The supplier or licensor shall not unilaterally revoke,
terminate or suspend any rights granted to the Government except as allowed by this
contract. If the supplier or licensor believes the Government to be in breach of the
agreement, it shall pursueits rights under the Contract Disputes Act or other applicable
Federa statute while continuing performance as set forth in subparagraph (d) (Disputes).

(v) Arbitration; equitable or injunctive relief. In the event of aclaim or dispute arising
under or relating to this agreement, a binding arbitration shall not be used unless
specifically authorized by agency guidance, and equitable or injunctive relief, including
the award of attorney fees, costs or interest, may be awarded against the Government only
when explicitly provided by statute (e.g., Prompt Payment Act or Equal Accessto Justice
Act).

(vi) Updating terms.

(A) After award, the contractor may unilaterally revise commercial supplier
agreement terms if they are not material. A material changeis defined as:

(1) Termsthat change Government rights or obligations,
(2) Terms that increase Government prices;
(3) Terms that decrease overall level of service; or

(4) Termsthat limit any other Government right addressed elsewherein this
contract.

(B) For revisions that will materially change the terms of the contract, the revised
commercial supplier agreement must be incorporated into the contract using a
bilateral modification.

(C) Any agreement terms or conditions unilaterally revised subsequent to award
that are inconsistent with any material term or provision of this contract shall not
be enforceable against the Government, and the Government shall not be deemed
to have consented to them.

(vii) No automatic renewals. If any license or service tied to periodic payment is provided
under this agreement (e.g., annual software maintenance or annual |ease term), such
license or service shall not renew automatically upon expiration of its current term
without prior express consent by an authorized Government representative.

(viii) Indemnification. Any clause of this agreement requiring the commercial supplier or
licensor to defend or indemnify the end user is hereby amended to provide that the U.S.
Department of Justice has the sole right to represent the United States in any such action,
in accordance with 28 U.S.C. 516.

(ix) Audits. Any clause of this agreement permitting the commercial supplier or licensor
to audit the end user’ s compliance with this agreement is hereby amended as follows:

(A) Discrepancies found in an audit may result in acharge by the commercial
supplier or licensor to the Government. Any resulting invoice must comply with
the proper invoicing requirements specified in the underlying Government
contract or order.

(B) Thischarge, if disputed by the Government, will be resolved in accordance
with subparagraph (d) (Disputes); no payment obligation shall arise on the part of
the Government until the conclusion of the dispute process.
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(C) Any audit requested by the contractor will be performed at the contractor's
expense, without reimbursement by the Government.

(x) Taxes or surcharges. Any taxes or surcharges which the commercial supplier or
licensor seeks to pass aong to the Government as end user will be governed by the terms
of the underlying Government contract or order and, in any event, must be submitted to
the Contracting Officer for a determination of applicability prior to invoicing unless
specifically agreed to otherwise in the Government contract.

(xi) Non-assignment. This agreement may not be assigned, nor may any rights or
obligations thereunder be delegated, without the Government’s prior approval, except as
expressly permitted under subparagraph (b) of this clause.

(xii) Confidential information. If this agreement includes a confidentiality clause, such
clause is hereby amended to state that neither the agreement nor the contract pricelist, as
applicable, shall be deemed “ confidential information.” |ssues regarding release of “unit
pricing” will be resolved consistent with the Freedom of Information Act.
Notwithstanding anything in this agreement to the contrary, the Government may retain
any confidential information as required by law, regulation or itsinternal document
retention procedures for legal, regulatory or compliance purposes; provided, however,
that all such retained confidential information will continue to be subject to the
confidentiality obligations of this agreement.

(2) If any language, provision, or clause of this agreement conflicts or isinconsistent with the
preceding paragraph (w)(1), the language, provisions, or clause of paragraph (w)(1) shall prevail
to the extent of such inconsistency.

Begin Regulation

52.204-23 PROHIBITION ON CONTRACTING FOR HARDWARE,
SOFTWARE, AND SERVICES DEVELOPED OR PROVIDED BY
KASPERSKY LAB COVERED ENTITIES (DEC 2023)

(a) Definitions. As used in this clause —

Kaspersky Lab covered article means any hardware, software, or service that —
(2) Isdeveloped or provided by a Kaspersky Lab covered entity;

(2) Includes any hardware, software, or service developed or provided in whole or in part by a
Kaspersky Lab covered entity; or

(3) Contains components using any hardware or software developed in whole or in part by a
Kaspersky Lab covered entity.

Kaspersky Lab covered entity means —

(1) Kaspersky Lab;

(2) Any successor entity to Kaspersky Lab, including any change in name, e.g., “Kaspersky”

(3) Any entity that controls, is controlled by, or is under common control with Kaspersky Lab; or

(4) Any entity of which Kaspersky Lab has amajority ownership.
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(b) Prohibition. Section 1634 of Division A of the National Defense Authorization Act for Fiscal
Year 2018 (Pub. L. 115-91) prohibits Government use of any Kaspersky Lab covered article. The
Contractor is prohibited from —

(2) Providing any Kaspersky Lab covered article that the Government will use on or after October
1, 2018; and

(2) Using any Kaspersky Lab covered article on or after October 1, 2018, in the development of
data or deliverables first produced in the performance of the contract.

(c) Reporting requirement.

(2) In the event the Contractor identifies a Kaspersky Lab covered article provided to the
Government during contract performance, or the Contractor is notified of such by a subcontractor
at any tier or any other source, the Contractor shall report, in writing, to the Contracting Officer
or, in the case of the Department of Defense, to the website at https://dibnet.dod.mil. For
indefinite delivery contracts, the Contractor shall report to the Contracting Officer for the
indefinite delivery contract and the Contracting Officer(s) for any affected order or, in the case of
the Department of Defense, identify both the indefinite delivery contract and any affected orders
in the report provided at https://dibnet.dod.mil.

(2) The Contractor shall report the following information pursuant to paragraph (c)(1) of this
clause:

(i) Within 3 business days from the date of such identification or notification: The
contract number; the order number(s), if applicable; supplier name; brand; model number
(Original Equipment Manufacturer (OEM) number, manufacturer part number, or
wholesaler number); item description; and any readily available information about
mitigation actions undertaken or recommended.

(i) Within 10 business days of submitting the report pursuant to paragraph (c)(1) of this
clause: Any further available information about mitigation actions undertaken or
recommended. In addition, the Contractor shall describe the efforts it undertook to
prevent use or submission of a Kaspersky Lab covered article, any reasonsthat led to the
use or submission of the Kaspersky Lab covered article, and any additional efforts that
will beincorporated to prevent future use or submission of Kaspersky Lab covered
articles.

(d) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (d),
in all subcontracts, including subcontracts for the acquisition of commercial products or commercial
services.

Begin Regulation

52.203-17 CONTRACTOR EMPLOYEE WHISTLEBLOWER
RIGHTSAND REQUIREMENT TO INFORM EMPLOYEES OF
WHISTLEBLOWER RIGHTS (NOV 2023)

(a) This contract and employees working on this contract will be subject to the whistleblower rights and
remedies established at 41 U.S.C. 4712 and Federal Acquisition Regulation (FAR) 3.900 through 3.905.

(b) The Contractor shall inform its employees in writing, in the predominant language of the workforce,
of employee whistleblower rights and protections under 41 U.S.C. 4712, as described in FAR 3.900
through 3.905.

(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in al
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subcontracts.

(End of clause)

Begin Regulation

52.222-19 CHILD LABOR-COOPERATION WITH
AUTHORITIES AND REMEDIES (NOV 2023)

(a) Applicability. This clause does not apply to the extent that the Contractor is supplying end products
mined, produced, or manufactured in-

(2) Israel, and the anticipated value of the acquisition is $50,000 or more;
(2) Mexico, and the anticipated value of the acquisition is $92,319 or more; or

(3) Armenia, Aruba, Australia, Austria, Belgium, Bulgaria, Canada, Croatia, Cyprus, Czech
Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hong Kong, Hungary, Iceland,
Ireland, Italy, Japan, Korea, Latvia, Liechtenstein, Lithuania, Luxembourg, Malta, Moldova,
Montenegro, Netherlands, New Zealand, North Macedonia, Norway,, Poland, Portugal, Romania,
Singapore, Slovak Republic, Slovenia, Spain, Sweden, Switzerland, Taiwan, Ukraine, or the
United Kingdom and the anticipated value of the acquisition is $183,000 or more.

(b) Cooperation with Authorities. To enforce the laws prohibiting the manufacture or importation of
products mined, produced, or manufactured by forced or indentured child labor, authorized officials
may need to conduct investigations to determine whether forced or indentured child labor was used to
mine, produce, or manufacture any product furnished under this contract. If the solicitation includes the
provision 52.222-18, Certification Regarding Knowledge of Child Labor for Listed End Products, or
the equivalent at 52.212-3(i), the Contractor agrees to cooperate fully with authorized officials of the
contracting agency, the Department of the Treasury, or the Department of Justice by providing
reasonabl e access to records, documents, persons, or premises upon reasonable request by the
authorized officials.

(c) Violations. The Government may impose remedies set forth in paragraph (d) for the following
violations:

(1) The Contractor has submitted a fal se certification regarding knowledge of the use of forced or
indentured child labor for listed end products.

(2) The Contractor has failed to cooperate, if required, in accordance with paragraph (b) of this
clause, with an investigation of the use of forced or indentured child labor by an Inspector
General, Attorney General, or the Secretary of the Treasury.

(3) The Contractor uses forced or indentured child labor in its mining, production, or
manufacturing processes.

(4) The Contractor has furnished under the contract end products or components that have been
mined, produced, or manufactured wholly or in part by forced or indentured child labor. (The
Government will not pursue remedies at paragraph (d)(2) or paragraph (d)(3) of this clause unless
sufficient evidence indicates that the Contractor knew of the violation.)

(d) Remedies.

(1) The Contracting Officer may terminate the contract.
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(2) The suspending official may suspend the Contractor in accordance with proceduresin FAR
subpart 9.4.

(3) The debarring official may debar the Contractor for a period not to exceed 3 yearsin
accordance with the procedures in FAR subpart 9.4.

End of clause

Begin Regulation

52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (SEP
2023)

(a) Definitions. As used in this contract —

HUBZone small business concern means a small business concern that meets the requirements

described in 13 CFR 126.200, certified by the Small Business Administration (SBA) and designated by
SBA asaHUBZone small business concern in the Dynamic Small Business Search (DSBS) and SAM.

“Service-disabled veteran-owned small business concern” —

(1) Means asmall business concern —

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

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

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

Small business concern means a concern, including its affiliates, that is
independently owned and operated, not dominant in itsfield of operation and qualified
as asmall business under the criteriaand size standardsin 13 CFR part 121, including
the size standard that corresponds to the NAICS code assigned to the contract or
subcontract

Small disadvantaged business concern, consistent with 13 CFR 124.1001, means a
small business concern under the size standard applicable to the acquisition, that-

(1) Isat least 51 percent unconditionally and directly owned (as defined at 13 CFR
124.105) by-

(i) One or more socialy disadvantaged (as defined at 13 CFR 124.103) and
economically disadvantaged (as defined at 13 CFR 124.104) individuals who are
citizens of the United States; and

(ii) ) Each individual claiming economic disadvantage has a net worth not
exceeding the threshold at 13 CFR 124.104(c)(2) after taking into account the
applicable exclusions set forth at 13 CFR 124.104(c)(2); and

(2) The management and daily business operations of which are controlled (as
defined at 13.CFR 124.106) by individuals, who meet the criteriain paragraphs




Refresh Modification:  Solicitation: 47QSMD20R0001 Refresh: 0018

(2)(i) and (ii) of this definition.
“Veteran-owned small business concern” means a small business concern —

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

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

“Women-owned small business concern” means a small business concern —

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

(2) Whose management and daily business operations are controlled by one or more
women.

(b) It isthe policy of the United States that small business concerns, veteran-owned small
business concerns, service-disabled veteran-owned small business concerns, HUBZone small
business concerns, small disadvantaged business concerns, and women-owned small business
concerns shall have the maximum practicable opportunity to participate in performing
contracts let by any Federal agency, including contracts and subcontracts for subsystems,
assemblies, components, and related services for major systems. It is further the policy of the
United States that its prime contractors establish procedures to ensure the timely payment of
amounts due pursuant to the terms of their subcontracts with small business concerns,
veteran-owned small business concerns, service-disabled veteran-owned small business
concerns, HUBZone small business concerns, small disadvantaged business concerns, and
women-owned small business concerns.

(©) (1) A joint venture qualifies asa small business concern if—

(i) Each party to the joint venture qualifies as small under the size standard for the solicitation; or
(i) The protégé is small under the size standard for the solicitation in ajoint
venture comprised of a mentor and protégé with an approved mentor-protégé
agreement under a SBA mentor-protégé program.

(2) A joint venture qualifies as—

0) A service-disabled veteran-owned small business concern if it complies with the
requirementsin 13 CFR part 125; or

(ii) A HUBZone small business concern if it complies with the requirementsin 13 CFR
126.616(a) through (c).

(d) The Contractor hereby agreesto carry out this policy in the awarding of subcontracts
to the fullest extent consistent with efficient contract performance. The Contractor further
agrees to cooperate in any studies or surveys as may be conducted by the United States
Small Business Administration or the awarding agency of the United States as may be
necessary to determine the extent of the Contractor's compliance with this clause.
(e) (1) The Contractor may accept a subcontractor's written representations of its size and
socioeconomic status as a small business, small disadvantaged business, veteran-owned small
business, service-disabled veteran-owned small business, or awomen-owned small business
if the subcontractor represents that the size and socioeconomic status representations with its
offer are current, accurate, and complete as of the date of the offer for the subcontract.

(2) The Contractor may accept a subcontractor's representations of its size and
socioeconomic status as a small business, small disadvantaged business, veteran-owned small
business, service-disabled veteran-owned small business, or awomen-owned small business
in the System for Award Management (SAM) if—
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(i) The subcontractor isregistered in SAM; and

(i) The subcontractor represents that the size and socioeconomic status representations

made in SAM are current, accurate and complete as of the date of the offer for the

subcontract.
(3) The Contractor may not require the use of SAM for the purposes of representing size or
socioeconomic status in connection with a subcontract.
(4) In accordance with 13 CFR 121.411, 126.900, 127.700, and 128.600, a contractor acting
in good faith is not liable for misrepresentations made by its subcontractors regarding the
subcontractor's size or socioeconomic status.
(5) The Contractor shall confirm that a subcontractor representing itself asaHUBZone small
business concern is certified by SBA asaHUBZone small business concern by accessing
SAM or by accessing DSBS at https://web.sba.gov/pro-net/search/dsp_dsbs.cfm. If the
subcontractor is ajoint venture, the Contractor shall confirm that at least one party to the
joint ventureis certified by SBA asaHUBZone small business concern. The Contractor may
confirm the representation by accessing SAM.

(End of clause)

Begin Regulation

52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (SEP 2023)
(ALT Il NOV 2016)

(a) This clause does not apply to small business concerns.
(b) Definitions. As used in this clause—

Alaska Native Corporation (ANC) means any Regional Corporation, Village
Corporation, Urban Corporation, or Group Corporation organized under the laws of the
Sate of Alaska in accordance with the Alaska Native Claims Settlement Act, as amended ( 43
U.S.C. 1601, et seq.) and which is considered a minority and economically disadvantaged
concern under the criteria at 43 U.S.C. 1626(€)(1). This definition also includes ANC direct
and indirect subsidiary corporations, joint ventures, and partner ships that meet the
requirements of 43 U.S.C. 1626(€)(2).

Commercial plan means a subcontracting plan (including goals) that covers
the offeror’ s fiscal year and that applies to the entire production of commercial
products and commercial services sold by either the entire company or a portion thereof
(e.g., division, plant, or product line).

Commercial product means a product that satisfies the definition of “ commercial
product” in Federal Acquisition Regulation (FAR) 2.101.

Commercial service means a service that satisfies the definition of “ commercial service” in
FAR 2.101.

Electronic Subcontracting Reporting System (eSRS) means the Governmentwide,
electronic, web-based system for small business subcontracting program reporting. The eSRS
islocated at http://www.esrs.gov

Indian tribe means any Indian tribe, band, group, pueblo, or community, including
native villages and native groups (including cor porations organized by Kenai, Juneau, Stka,
and Kodiak) as defined in the Alaska Native Claims Settlement Act ( 43 U.S.C. 1601 et seq.),
that is recognized by the Federal Government as eligible for services from the Bureau of
Indian Affairsin accordance with 25 U.S.C. 1452(c). This definition also includes
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Indian-owned economic enter prises that meet the requirements of 25 U.S.C. 1452(e)

Individual subcontracting plan means a subcontracting plan that covers the entire
contract period (including option periods), applies to a specific contract, and has goals that
are based on the offeror’s planned subcontracting in support of the specific contract, except
that indirect costs incurred for common or joint purposes may be allocated on a prorated
basisto the contract.

Master subcontracting plan means a subcontracting plan that contains all the required
elements of an individual subcontracting plan, except goals, and may be incor porated
into individual subcontracting plans, provided the master subcontracting plan has been
approved.

Reduced payment means a payment that is for less than the amount agreed upon in
a subcontract in accordance with its terms and conditions, for supplies and services for
which the Government has paid the prime contractor.

Subcontract means any agreement (other than one involving an employer-employee
relationship) entered into by a Federal Government prime Contractor or subcontractor calling
for supplies or services required for performance of the contract or subcontract.

Total contract dollars means the final anticipated dollar value, including the dollar
value of all options.

Untimely payment means a payment to a subcontractor that is more than 90 days past
due under the terms and conditions of a subcontract for supplies and services for which the
Government has paid the prime contractor.

(©

(2) Proposals submitted in response to this solicitation shall include a subcontracting plan
that separately addresses subcontracting with small business, veteran-owned small business,
service-disabled veteran-owned small business, HUBZone small business, small
disadvantaged business, and women-owned small business concerns. If the Offeror is
submitting an individual subcontracting plan, the plan must separately address subcontracting
with small business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small
business concerns, with a separate part for the basic contract and separate parts for

each option (if any). The plan shall be included in and made a part of the resultant contract.
The subcontracting plan shall be negotiated within the time specified by the Contracting
Officer. Failure to submit and negotiate a subcontracting plan shall make

the Offeror ineligible for award of a contract.

@

(i) The Contractor may accept a subcontractor's written
representations of its size and socioeconomic status as a small
business, small disadvantaged business, veteran-owned small
business, service-disabled veteran-owned small business, or a
women-owned small businessiif the subcontractor represents that
the size and socioeconomic status representations with its offer are
current, accurate, and complete as of the date of the offer for

the subcontract.

(i) The Contractor may accept a subcontractor's representations of
its size and socioeconomic status as a small business, small
disadvantaged business, veteran-owned small business,
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service-disabled veteran-owned small business, or awomen-owned
small businessin the System for Award Management (SAM)
if—

(A) The subcontractor isregistered in SAM; and

(B) The subcontractor represents that the size and
socioeconomic status representations madein SAM are
current, accurate and compl ete as of the date of the offer for
the subcontract.

(iif) The Contractor may not require the use of SAM for the
purposes of representing size or socioeconomic status in
connection with a subcontract.

(iv) In accordance with 13 CFR 121.411, 126.900, 127.700, and
128.600, a contractor acting in good faith is not liable for
misrepresentations made by its subcontractors regarding the
subcontractor's size or socioeconomic status.

(d) The Offeror’s subcontracting plan shall include the following:

(1) Separate goals, expressed in terms of total dollars subcontracted, and as a percentage of
total planned subcontracting dollars, for the use of small business, veteran-owned small
business, service-disabled veteran-owned small business, HUBZone small business, small
disadvantaged business, and women-owned small business concerns as subcontractors.

For individual subcontracting plans, and if required by the Contracting Officer,

goals shall also be expressed in terms of percentage of total contract dollars, in addition to the
goals expressed as a percentage of total subcontract dollars. The Offeror shall include

all subcontracts that contribute to contract performance, and may include a proportionate
share of products and services that are normally allocated as indirect costs. In accordance
with 43 U.S.C. 1626:

(i) Subcontracts awarded to an ANC or Indian tribe shall be counted
towards the subcontracting goals for small business and small
disadvantaged business concerns, regardless of the size or Small Business
Administration certification status of the ANC or Indian tribe; and

(it) Where one or more subcontractors are in the subcontract tier between the
prime Contractor and the ANC or Indian tribe, the ANC or Indian

tribe shall designate the appropriate Contractor(s) to count

the subcontract towards its small business and small disadvantaged business
subcontracting goals.

(A) In most cases, the appropriate Contractor is the Contractor that
awarded the subcontract to the ANC or Indian tribe.

(B) If the ANC or Indian tribe designates more than one
Contractor to count the subcontract toward its goals, the ANC or Indian
tribe shall designate only a portion of the total subcontract award to
each Contractor. The sum of the amounts designated to various
Contractors cannot exceed the total value of the subcontract.

(C) The ANC or Indian tribe shall give a copy of the written
designation to the Contracting Officer, the prime Contractor, and the
subcontractors in between the prime Contractor and the ANC or Indian
tribe within 30 days of the date of the subcontract award.
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(D) If the Contracting Officer does not receive a copy of the
ANC's or the Indian tribe’ s written designation within 30 days of
the subcontract award, the Contractor that awarded the subcontract to
the ANC or Indian tribe will be considered the designated Contractor

(2) A statement of—

(i) Tota dollars planned to be subcontracted for an individual
subcontracting plan; or the Offeror's total projected sales, expressed in
dollars, and the total value of projected subcontracts, including all indirect
costs except as described in paragraph (g) of this clause, to support the sales
for acommercial plan;

(ii) Total dollars planned to be subcontracted to small business concerns (including ANC and
Indian tribes);

(iii) Total dollars planned to be subcontracted to veteran-owned small business
concerns;

(iv) Total dollars planned to be subcontracted to service-disabled veteran-owned
small business;

(v) Total dollars planned to be subcontracted to HUBZone small business
concerns,

(vi) Total dollars planned to be subcontracted to small disadvantaged business
concerns (including ANCs and Indian tribes); and

(vii) Total dollars planned to be subcontracted to women-owned small business
concerns.

(3) A description of the principal types of supplies and services to be subcontracted, and an
identification of the types planned for subcontracting to-

(i) Small business concerns;

(ii) Veteran-owned small business concerns;

(iii) Service-disabled veteran-owned small business concerns;
(iv) HUBZone small business concerns;

(v) Small disadvantaged business concerns; and

(vi) Women-owned small business concerns.

(4) A description of the method used to devel op the subcontracting goals in paragraph (d)(1)
of this clause.

(5) A description of the method used to identify potential sources
for solicitation purposes (e.g., existing company source lists, SAM, veterans service
organizations, the National Minority Purchasing Council VVendor Information Service, the
Research and Information Division of the Minority Business Development Agency in the
Department of Commerce, or small, HUBZone, small disadvantaged, and women-owned
small business trade associations). A firm may rely on the information contained in SAM as
an accurate representation of aconcern's size and ownership characteristics for the purposes
of maintaining asmall, veteran-owned small, service-disabled veteran-owned
small, HUBZone small, small disadvantaged, and women-owned small business source list.




Refresh Modification:  Solicitation: 47QSMD20R0001 Refresh: 0018

Use of SAM asits source list does not relieve afirm of its responsibilities (e.g., outreach,
assistance, counseling, or publicizing subcontracting opportunities) in this clause.

(6) A statement as to whether or not the Offeror included indirect costsin establishing
subcontracting goals, and a description of the method used to determine the proportionate
share of indirect costs to be incurred with—

(i) Small business concerns (including ANC and Indian tribes);

(i) Veteran-owned small business concerns;

(iii) Service-disabled veteran-owned small business concerns;

(iv) HUBZone small business concerns,

(v) Small disadvantaged business concerns (including ANC and Indian tribes); and
(vi) Women-owned small business concerns.

(7) The name of the individual employed by the Offeror who will administer the
Offeror's subcontracting program, and a description of the duties of the individual.

(8) A description of the efforts the Offeror will make to assure that small business,
veteran-owned small business, service-disabled veteran-owned small business, HUBZone
small business, small disadvantaged business, and women-owned small business concerns
have an equitable opportunity to compete for subcontracts.

(9) Assurances that the Offeror will include the clause of this contract entitled
"Utilization of Small Business Concerns' in all subcontracts that offer further subcontracting
opportunities, and that the Offeror will require all subcontractors (except small business
concerns) that receive subcontracts in excess of the applicable threshold specified in
FAR 19.702(a) on the date of subcontract award, with further subcontracting possibilities to
adopt a subcontracting plan that complies with the requirements of this clause.

(10) Assurances that the Offeror will—
(i) Cooperate in any studies or surveys as may be required;

(i) Submit periodic reports so that the Government can determine the extent of
compliance by the Offeror with the subcontracting plan;

(iii) After November 30, 2017, include subcontracting data for each order when
reporting subcontracting achievements for indefinite-delivery, indefinite-quantity contracts
with individual subcontracting plans where the contract isintended for use by multiple
agencies,

(iv) Submit the Individual Subcontract Report (ISR) and/or the
Summary Subcontract Report (SSR), in accordance with paragraph (1) of
this clause using the Electronic Subcontracting Reporting System (eSRS)
at http://www.esrs.gov. The reports shall provide information
on subcontract awards to small business concerns (including ANCs
and Indian tribes that are not small businesses), veteran-owned small
business concerns, service-disabled veteran-owned small business
concerns, HUBZone small business concerns, small disadvantaged business
concerns (including ANCs and Indian tribes that have not been certified by
the Small Business Administration as small disadvantaged
businesses), women-owned small business concerns, and for NASA only,
Historically Black Colleges and Universities and Minority Institutions.
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Reporting shall be in accordance with this clause, or as provided in agency
regulations;

(v) Ensurethat its subcontractors with subcontracting plans agree to submit
the ISR and/or the SSR using eSRS;

(vi) Provide its prime contract number, its unique entity identifier, and
the e-mail address of the Offeror’s officia responsible for acknowledging
receipt of or regjecting the ISRs, to all first-tier subcontractors with
subcontracting plans so they can enter this information into the eSRS when
submitting their ISRs; and

(vii) Require that each subcontractor with a subcontracting plan provide
the prime contract number, its own unique entity identifier, and the e-mail
address of the subcontractor’ s official responsible for acknowledging receipt
of or rejecting the ISRs, to its subcontractors with subcontracting plans.

(11) A description of the types of records that will be maintained concerning
procedures that have been adopted to comply with the requirements and goals in the plan,
including establishing source lists; and a description of the offeror’s efforts to locate small
business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small
business concerns and award subcontracts to them. The records shall include at least the
following (on a plant-wide or company-wide basis, unless otherwise indicated):

(i) Sourcelists (e.g., SAM), guides, and other data that identify small
business, veteran-owned small business, service-disabled veteran-owned
small business, HUBZone small business, small disadvantaged business,
and women-owned small business concerns.

(i) Organizations contacted in an attempt to locate sources that are
small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small
disadvantaged business, or women-owned small business concerns.

(iii) Records on each subcontract solicitation resulting in an award of more
than the simplified acquisition threshold, as defined in FAR 2.101 on the date
of subcontract award, indicating-

(A) Whether small business concerns were solicited and, if not, why not;

(B) Whether veteran-owned small business concerns were solicited and, if not,
why not;

(C) Whether service-disabled veteran-owned small business concerns were
solicited and, if not, why not;

(D) Whether HUBZone small business concerns were solicited and, if not, why

not;

(E) Whether small disadvantaged business concerns were solicited and, if not,
why not;

(F) Whether women-owned small business concerns were solicited and, if not,
why not; and

(G) If applicable, the reason award was not made to a small business concern.
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(iv) Records of any outreach efforts to contact-
(A) Trade associations,
(B) Business devel opment organizations;

(C) Conferences and trade fairs to locate small, HUBZone small, small
disadvantaged, service-disabled veteran-owned, and women-owned small business sources,

and
(D) Veterans service organizations.
(v) Records of internal guidance and encouragement provided to buyers through-
(A) Workshops, seminars, training, etc.; and
_ (B) Monitoring performance to eval uate compliance with the program’s
requirements.

(vi) On acontract-by-contract basis, records to support award data
submitted by the offeror to the Government, including the name,
address, and business size of each subcontractor. Contractors having
commercia plans need not comply with this requirement.

(12) Assurances that the Offeror will make a good faith effort to acquire articles,
equipment, supplies, services, or materials, or obtain the performance of construction work
from the small business concernsthat it used in preparing the bid or proposal, in the same or
greater scope, amount, and quality used in preparing and submitting the bid or proposal.
Responding to arequest for a quote does not constitute use in preparing a bid or proposal.
The Offeror used a small business concern in preparing the bid or proposal if—

(i) The Offeror identifies the small business concern as a subcontractor
in the bid or proposal or associated small business subcontracting plan, to
furnish certain supplies or perform a portion of the subcontract; or

(i) The Offeror used the small business concern’s pricing or cost
information or technical expertisein preparing the bid or proposal, where
there is written evidence of an intent or understanding that the small
business concern will be awarded a subcontract for the related work if
the Offeror is awarded the contract.

(13) Assurances that the Contractor will provide the Contracting Officer with awritten
explanation if the Contractor fails to acquire articles, equipment, supplies, services or
materials or obtain the performance of construction work as described in (d)(12) of this
clause. Thiswritten explanation must be submitted to the Contracting Officer within 30 days
of contract completion.

(14) Assurances that the Contractor will not prohibit a subcontractor from discussing
with the Contracting Officer any material matter pertaining to payment to or utilization of a
subcontractor.

(15) Assurances that the offeror will pay its small business subcontractors on time and
in accordance with the terms and conditions of the underlying subcontract, and notify
the contracting officer when the prime contractor makes either areduced or an untimely
payment to a small business subcontractor (see 52.242-5).

(e) Inorder to effectively implement this plan to the extent consistent with efficient contract
performance, the Contractor shall perform the following functions:
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(1) Assist small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business,
and women-owned small business concerns by arranging solicitations, time for the
preparation of bids, quantities, specifications, and delivery schedules so as to facilitate the
participation by such concerns. Where the Contractor’s lists of potential small business,
veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small
business subcontractors are excessively long, reasonable effort shall be made to give all such
small business concerns an opportunity to compete over a period of time.

(2) Provide adequate and timely consideration of the potentialities of small business,
veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small
business concernsin all "make-or-buy" decisions.

(3) Counsel and discuss subcontracting opportunities with representatives of small
business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small
business firms.

(4) Confirm that a subcontractor representing itself asa HUBZone small business
concern is certified by SBA asaHUBZone small business concern by accessing SAM or by
accessing the Dynamic Small Business Search (DSBS) at https://web.sba.gov/pro-net/search/
dsp_dsbs.cfm

(5) Provide notice to subcontractors concerning penalties and remedies for
misrepresentations of business status as small, veteran-owned small
business, HUBZone small, small disadvantaged, or women-owned small business for the
purpose of obtaining a subcontract that is to be included as part or all of agoal contained in
the Contractor’ s subcontracting plan.

(6) For all competitive subcontracts over the ssmplified acquisition threshold, as defined
in FAR 2.101 on the date of subcontract award, in which a small business concern received a
small business preference, upon determination of the successful subcontract offeror, prior to
award of the subcontract the Contractor must inform each unsuccessful small
business subcontract offeror in writing of the name and location of the apparent
successful offeror and if the successful subcontract offeror is asmall business, veteran-owned
small business, service-disabled veteran-owned small business, HUBZone small business,
small disadvantaged business, or women-owned small business concern.

(7) Assign each subcontract the NAICS code and corresponding size standard that best
describes the principal purpose of the subcontract.

(f) A master subcontracting plan on a plant or division-wide basisthat contains all the
elements required by paragraph (d) of this clause, except goals, may be incorporated by
reference as a part of the subcontracting plan required of the Offeror by this clause; provided-

(1) The master subcontracting plan has been approved;

(2) The Offeror ensures that the master subcontracting plan is updated as necessary and
provides copies of the approved master subcontracting plan, including evidence of its
approval, to the Contracting Officer; and

(3) Goals and any deviations from the master subcontracting plan deemed necessary by
the Contracting Officer to satisfy the requirements of this contract are set forth in the
individua subcontracting plan.

(9) A commercial plan isthe preferred type of subcontracting plan for contractors
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furnishing commercia products and commercia services. The commercia plan shall relate
to the offeror’ s planned subcontracting generally, for both commercial and Government
business, rather than solely to the Government contract. Once the Contractor’s commercial
plan has been approved, the Government will not require another subcontracting plan from
the same Contractor while the plan remains in effect, as long as the product or service being
provided by the Contractor continues to meet the definition of acommercial

product or commercial service. A Contractor with acommercia plan shall comply with the
reporting requirements stated in paragraph (d)(10) of this clause by submitting one SSR in
eSRSfor all contracts covered by its commercial plan. A Contractor authorized to use a
commercial subcontracting plan shall include in its subcontracting goals and in its SSR

all indirect costs, with the exception of those such as the following: Employee salaries and
benefits; payments for petty cash; depreciation; interest; income taxes; property taxes; lease
payments; bank fees; fines, claims, and dues; original equipment manufacturer relationships
during warranty periods (negotiated up front with the product); utilities and other services
purchased from a municipality or an entity solely authorized by the municipality to provide
those servicesin a particular geographical region; and philanthropic contributions. This
report shall be acknowledged or rejected in eSRS by the Contracting Officer who approved
the plan. This report shall be submitted within 30 days after the end of the Government’s
fiscal year.

(h) Prior compliance of the offeror with other such subcontracting plans under previous
contracts will be considered by the Contracting Officer in determining the responsibility of
the offeror for award of the contract.

(i) A contract may have no more than one subcontracting plan. When a contract
maodification exceeds the subcontracting plan threshold in FAR 19.702(a), or an option is
exercised, the goals of the existing subcontracting plan shall be amended to reflect any new
subcontracting opportunities. When the goalsin a subcontracting plan are amended, these
goal changes do not apply retroactively.

(i) Subcontracting plans are not required from subcontractors when the prime contract
contains the clause at FAR 52.212-5, Contract Terms and Conditions Required to Implement
Statutes or Executive Orders-Commercial Products and Commercia Services, or when the
subcontractor provides acommercial product or commercial service subject to the clause at
FAR 52.244-6, Subcontracts for Commercial Products and Commercial Services, under a
prime contract.

(k) Thefailure of the Contractor or subcontractor to comply in good faith with (1) the clause
of this contract entitled "Utilization Of Small Business Concerns;" or (2) an approved plan
required by this clause, shall be a material breach of the contract and may be considered in
any past performance evaluation of the Contractor.

(1) The Contractor shall submit 1SRs and SSRs using the web-based eSRS

at http://www.esrs.gov. Purchases from a corporation, company, or subdivision that is an
affiliate of the Contractor or subcontractor are not included in these

reports. Subcontract awards by affiliates shall be treated as subcontract awards by the
Contractor. Subcontract award data reported by the Contractor and subcontractors shall be
limited to awards made to their immediate next-tier subcontractors. Credit cannot be taken
for awards made to lower tier subcontractors, unless the Contractor or subcontractor has been
designated to receive asmall business or small disadvantaged business credit from an ANC
or Indian tribe. Only subcontracts involving performance in the United States or its outlying
areas should be included in these reports with the exception of subcontracts under a contract
awarded by the State Department or any other agency that has statutory or regulatory
authority to require subcontracting plans for subcontracts performed outside the United
States and its outlying areas.

(1) ISR Thisreport isnot required for commercial plans. The report isrequired for each
contract containing an individual subcontracting plan.
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(i) The report shall be submitted semi-annually during contract
performance for the periods ending March 31 and September 30. A
report is aso required for each contract within 30 days of contract
completion. Reports are due 30 days after the close of each reporting

period, u

nless otherwise directed by the Contracting Officer. Reports

are required when due, regardless of whether there has been any
subcontracting activity since the inception of the contract or the

previous

reporting period. When the Contracting Officer rejects an ISR,

the Contractor shall submit a corrected report within 30 days of
receiving the notice of ISR rejection.

(i)

(A) When a subcontracting plan contains separate goals for the
basic contract and each option, as prescribed by

FAR 19.704(c), the dollar goal inserted on this report shall be
the sum of the base period through the current option; for
example, for areport submitted after the second optionis
exercised, the dollar goal would be the sum of the goals for the
basic contract, the first option, and the second option.

(B If asubcontracting plan has been added to the
contract pursuant to 19.702 a)(1)(iii) or 19.301-2(¢), the
Contractor's achievements must be reported in the ISR on a
cumulative basis from the date of incorporation of the
subcontracting plan into the contract.

(iii) When a subcontracting plan includesindirect costsin the goals, these costs must be included
in this report.

(iv) The authority to acknowledge receipt or reject the ISR resides—

(A) In the case of the prime Contractor, with the Contracting Officer; and

(B) In the case of a subcontract with a subcontracting plan, with the entity that
awarded the subcontract.

2) SR

(i) Reports submitted under individual contract plans—

(A) Thisreport encompasses al subcontracting under
prime contracts and subcontracts with an executive agency,
regardless of the dollar value of the subcontracts. This report
also includes indirect costs on a prorated basis when
the indirect costs are excluded from the subcontracting
goals.

(B) The report may be submitted on a corporate, company or
subdivision (e.g. plant or division operating as a separate profit
center) basis, unless otherwise directed by the agency.

(C) If the Contractor or a subcontractor is performing
work for more than one executive agency, a separate
report shall be submitted to each executive agency covering
only that agency's contracts, provided at |east one of that
agency's contracts is over the applicable threshold specified in
FAR 19.702(a), and the contractand contai ns a subcontracting
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plan. For DoD, a consolidated report shall be submitted for al
contracts awarded by military departments/agencies
and/or subcontracts awarded by DoD prime contractors.

(D) The report shall be submitted annually by October 30
for the twelve month period ending September 30. When
a Contracting Officer rejects an SSR, the
Contractor shall submit arevised report within 30 days of
receiving the notice of SSR rejection.

(E) Subcontract awards that are related to work for more
than one executive agency shall be appropriately allocated.

(F) The authority to acknowledge or reject SSRsin eSRS,
including SSRs submitted by subcontractors with
subcontracting plans, resides with the Government agency
awarding the prime contracts unless stated otherwisein the
contract.

(i) Reports submitted under a commercial plan-

(A) Thereport shall include all subcontract awards under the commercial plan
in effect during the Government's fiscal year and all indirect costs.

(B) The report shall be submitted annually, within thirty days after the end of
the Government's fiscal year.

(C) If aContractor has acommercial plan and is performing work for more
than one executive agency, the Contractor shall specify the percentage of dollars attributable
to each agency.

(D) The authority to acknowledge or reject SSRs for commercia plans resides
with the Contracting Officer who approved the commercial plan.

(End of clause)

Begin Regulation

52.219-28 POST-AWARD SMALL BUSINESS PROGRAM
REPRESENTATION (SEP 2023)

(a) Definitions. As used in this clause-

L ong-term contract means a contract of more than five years in duration, including options. However,
the term does not include contracts that exceed five years in duration because the period of performance
has been extended for a cumulative period not to exceed six months under the clause at 52.217-8,
Option to Extend Services, or other appropriate authority.

Small business concern-
(1) Means a concern, including its affiliates, that is independently owned and operated, not dominant in
itsfield of operation, and qualified as a small business under the criteriain 13 CFR part 121 and the

size standard in paragraph (d) of this clause.

(2) Affiliates, as used in this definition, means business concerns, one of whom directly or indirectly
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controls or has the power to control the others, or athird party or parties control or have the power to
control the others. In determining whether affiliation exists, consideration is given to all appropriate
factors including common ownership, common management, and contractual relationships. SBA
determines affiliation based on the factors set forth at 13 CFR 121.103.

(b) If the Contractor represented that it was any of the small business concerns identified

in 19.000(a)(3) prior to award of this contract, the Contractor shall rerepresent its size and
socioeconomic status according to paragraph (f) of this clause or, if applicable, paragraph (h) of this
clause, upon occurrence of any of the following:

(2) Within 30 days after execution of a novation agreement or within 30 days after modification
of the contract to include this clause, if the novation agreement was executed prior to inclusion of
this clause in the contract.

(2) Within 30 days after amerger or acquisition that does not require a novation or within 30 days
after modification of the contract to include this clause, if the merger or acquisition occurred prior
to inclusion of this clause in the contract.

(3) For long-term contracts-
(i) Within 60 to 120 days prior to the end of the fifth year of the contract; and

(if) Within 60 to 120 days prior to the date specified in the contract for exercising any
option thereafter.

(c) If the Contractor represented that it was any of the small business concerns identified

in 19.000(a)(3) prior to award of this contract, the Contractor shall rerepresent its size and
socioeconomic status according to paragraph (f) of this clause or, if applicable, paragraph (h) of this
clause, when the Contracting Officer explicitly requiresit for an order issued under a multiple-award
contract.

(d) The Contractor shall rerepresent its size status in accordance with the size standard in effect at the
time of this rerepresentation that corresponds to the North American Industry Classification System
(NAICS) code(s) assigned to this contract. The small business size standard corresponding to this
NAICS code(s) can be found at https://www.sba.gov/document/support--table-si ze-standards.

(e) The small business size standard for a Contractor providing an end item that it does not
manufacture, process, or produce itself, for a contract other than a construction or service contract, is
500 employees, or 150 employees for information technology value-added resellers under NAICS code
541519, if the acquisition—

(1) Was set aside for small business and has a value above the simplified acquisition threshold;

(2) Used the HUBZone price evaluation preference regardless of dollar value, unless the
Contractor waived the price evaluation preference; or

(3) Was an 8(a), HUBZone, service-disabled veteran-owned, economically disadvantaged
women-owned, or women-owned small business set-aside or sole-source award regardless of dollar
value.

(f) Except as provided in paragraph (h) of this clause, the Contractor shall make the representation(s)
required by paragraph (b) and (c) of this clause by validating or updating all its representations in the
Representations and Certifications section of the System for Award Management (SAM) and its other
datain SAM, as necessary, to ensure that they reflect the Contractor's current status. The Contractor
shall notify the contracting office in writing within the timeframes specified in paragraph (b) of this
clause, or with its offer for an order (see paragraph (c) of this clause), that the data have been validated
or updated, and provide the date of the validation or update.
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)1

f the Contractor represented that it was other than a small business concern prior to award of this
ract, the Contractor may, but is not required to, take the actions required by paragraphs () or (h) of
clause

f the Contractor does not have representations and certificationsin SAM, or does not have a

representation in SAM for the NAICS code applicable to this contract, the Contractor is required to

com,

plete the following rerepresentation and submit it to the contracting office, along with the contract

number and the date on which the rerepresentation was compl eted:

(1) The Contractor represents that it #is, # is not a small business concern under NAICS Code
assigned to contract number .

(2) [Complete only if the Contractor represented itself as a small business concern in paragraph
(h)(2) of this clause.] The Contractor representsthat it #is, # is not, a small disadvantaged
business concern as defined in 13 CFR 124.1001.

(3) [Complete only if the Contractor represented itself as a small business concern in paragraph
(h)(2) of this clause.] The Contractor representsthat it #is, # is not a women-owned small
business concern.

(4) Women-owned small business (WOSB) joint venture eligible under the WOSB Program. The
Contractor representsthat it #is, # is not ajoint venture that complies with the requirements of 13
CFR 127.506(a) through (c). [ The Contractor shall enter the name and unique entity identifier of
each party to thejoint venture: ]

(5) Economically disadvantaged women-owned small business (EDWOSB) joint venture. The
Contractor representsthat it #is, #is not ajoint venture that complies with the requirements of 13
CFR 127.506(a) through (c). [ The Contractor shall enter the name and unique entity identifier of
each party to thejoint venture: ]

(6) [Complete only if the Contractor represented itself as a small business concern in paragraph
(h)(2) of this clause.] The Contractor representsthat it #is, # is not a veteran-owned small
business concern.

(7) [Complete only if the Contractor represented itself as a veteran-owned small business concern
in paragraph (h)(6) of this clause.] The Contractor representsthat it #is, #isnot a
service-disabled veteran-owned small business concern.

(8) [ Complete only if the Contractor represented itself as a small business concern in paragraph
(h)(2) of this clause. ] The Contractor represents that—

(i) It #is, # isnot aHUBZone small business concern listed, on the date of this
representation, on the List of Qualified HUBZone Small Business Concerns maintained by the
Small Business Administration, and no material changesin ownership and control, principal
office, or HUBZone employee percentage have occurred since it was certified in accordance with
13 CFR part 126; and

(i) 1t #is, # isnot aHUBZone joint venture that complies with the requirements of 13 CFR
part 126, and the representation in paragraph (h)(8)(i) of this clause is accurate for each
HUBZone small business concern participating in the HUBZone joint venture. [ The Contractor
shall enter the names of each of the HUBZone small business concerns participating in the
HUBZone joint venture: .] Each HUBZone small business concern participating in the
HUBZone joint venture shall submit a separate signed copy of the HUBZone representation.

[Contractor to sign and date and insert authorized signer's name and title.]

End of clause
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Begin Regulation

52.212-5 CONTRACT TERMSAND CONDITIONS REQUIRED TO
IMPLEMENT STATUTES OR EXECUTIVE ORDERS—COMERCIAL
PRODUCTSAND COMMERCIAL SERVICES (DEC 2023)

(&) The Contractor shall comply with the following Federal Acquisition Regulation (FAR)
clauses, which are incorporated in this contract by reference, to implement provisions of law or
Executive orders applicable to acquisitions of commercial products and commercial services:

(1) 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or
Statements (JAN 2017) (section 743 of Division E, Title VI, of the Consolidated and Further
Continuing Appropriations Act, 2015 (Pub. L. 113-235) and its successor provisions in subsequent
appropriations acts (and as extended in continuing resolutions)).

(2) 52.204-23, Prohibition on Contracting for Hardware, Software, and Services Devel oped
or Provided by Kaspersky Lab Covered Entities (DEC 2023) (Section 1634 of Pub. L. 115-91).

(3) 52.204-25, Prohibition on Contracting for Certain Telecommunications and Video
Surveillance Services or Equipment. (NOV 2021) (Section 889(a)(1)(A) of Pub. L. 115-232).

(4) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations (Nov 2015).

(5) 52.232-40, Providing Accelerated Payments to Small Business Subcontractors (MAR
2023) (31 U.S.C. 3903 and 10 U.S.C. 3801).

(6) 52.233-3, Protest After Award (AuG 1996) (31 U.S.C. 3553).

(7) 52.233-4, Applicable Law for Breach of Contract Claim (OcT 2004) (Public Laws
108-77 and 108-78 ( 19 U.S.C. 3805 note)).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the
Contracting Officer has indicated as being incorporated in this contract by reference to implement
provisions of law or Executive orders applicable to acquisitions of commercial products and
commercia services:

*[Contracting Officer check as appropriate.]*

X (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (JUN 2020), with Alternate
I (NOV 2021) (41 U.S.C. 4704 and 10 U.S.C. 4655).

X (2) 52.203-13, Contractor Code of Business Ethics and Conduct (NOV
2021) (41 U.S.C. 3509)).

X (3) 52.203-15, Whistleblower Protections under the American Recovery and
Reinvestment Act of 2009 (JuN 2010) (Section 1553 of Pub. L. 111-5). (Applies to contracts
funded by the American Recovery and Reinvestment Act of 2009.)

X (4) 52.203-17, Contractor Employee Whistleblower Rights (NOV 2023) ( 41 U.S.C.
4712); this clause does not apply to contracts of DoD, NASA, the Coast Guard, or
applicable elements of the intelligence community—see FAR 3.900(a).

X (5) 52.204-10, Reporting Executive Compensation and First-Tier Subcontract
Awards (JuN 2020) (Pub. L. 109-282) ( 31 U.S.C. 6101 note).
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N/A (6) [Reserved].

X (7) 52.204-14, Service Contract Reporting Requirements (OcT 2016) (Pub. L. 111-117,
section 743 of Div. C).

X (8) 52.204-15, Service Contract Reporting Requirements for Indefinite-Delivery
Contracts (OcT 2016) (Pub. L. 111-117, section 743 of Div. C).

X (9) 52.204-28, Federal Acquisition Supply Chain Security Act Orders—Federal Supply
Schedules, Governmentwide Acquisition Contracts, and Multi-Agency Contracts. ( DEC
2023) (Pub. L. 115-390, title ).
X (10) (i) 52.204-30, Federa Acquisition Supply Chain Security Act
Orders—Prohibition. ( DEC 2023 ) (Pub. L. 115-390, title I1).
(ii) Alternate | (DEC 2023) of 52.204-30.
X (11) 52.204-27, Prohibition on a ByteDance Covered Application (June 2023) (Section 102 of
Division R of Pub. L. 117-328).

X (12) 52.209-6, Protecting the Government’s Interest When Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment. (NOV 2021) (31 U.S.C. 6101 note).

X (13) 52.209-9, Updates of Publicly Available Information Regarding Responsibility
Matters (OcT 2018) (41 U.S.C. 2313).

N/A (14) [Reserved]

X (15) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (OCT
2022) (15 U.S.C. 657a).

N/A (16) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business
Concerns (OCT 2022) (if the offeror elects to waive the preference, it shall soindicatein its
offer) (15 U.S.C. 6574).
N/A (17) [Reserved]
X (18) (i) 52.219-6, Notice of Total Small Business Set-Aside (Nov 2020) (15 U.S.C. 644).
Required as Applicable (ii) Alternate | (MAR 2020) of 52.219-6.
N/A (19) (i) 52.219-7, Notice of Partial Small Business Set-Aside (Nov 2020) (15 U.S.C. 644).
N/A (ii) Alternate | (MAR 2020) of 52.219-7.

X (20) 52.219-8, Utilization of Small Business Concerns ((SEP
2023) (15 U.S.C. 637(d)(2) and (3)).

N/A (21) (i) 52.219-9, Small Business Subcontracting Plan ((Sep 2023) (15 U.S.C. 637(d)(4)).
N/A (ii) Alternate | (Nov 2016) of 52.219-9.
X (iit) Alternate Il (Nov 2016) of 52.219-9.
N/A (iv) Alternate 11 (JuN 2020) of 52.219-9.
N/A (v) Alternate IV ((SEP 2023) of 52.219-9.

X (22) (i) 52.219-13, Notice of Set-Aside of Orders (MAR 2020) (15 U.S.C. 644(r)).
N/A (ii) Alternate | (MAR 2020) of 52.219-13.

X (23) 52.219-14, Limitations on Subcontracting (OCT 2022) (15 U.S.C. 637s).

X (24) 52.219-16, Liquidated Damages—Subcontracting Plan (SEP
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2021) (15 U.S.C. 637(d)(4)(F)(i)).

X (25) 52.219-27, Notice of Service-Disabled Veteran-Owned Small Business
Set-Aside (OCT 2022) (15 U.S.C. 657f).

X (26) (i) 52.219-28, Post Award Small Business Program Rerepresentation ((Sep 2023)
(15 U.S.C. 632(8)(2)).

N/A (ii) Alternate | (MAR 2020) of 52.219-28.

X (27) 52.219-29, Notice of Set-Aside for, or Sole-Source Award to, Economically
Disadvantaged Women-Owned Small Business Concerns (OCT 2022) (15 U.S.C. 637(m)).

X (28) 52.219-30, Notice of Set-Aside for, or Sole-Source Award to, Women-Owned Small
Business Concerns Eligible Under the Women-Owned Small Business Program (OCT
2022) (15 U.S.C. 637(m)).

N/A (29) 52.219-32, Orders Issued Directly Under Small Business Reserves (MAR
2020) (15 U.S.C. 644(r)).

X (30) 52.219-33, Nonmanufacturer Rule (SEp 2021) (15U.S.C. 637(8)(17)).
X (31) 52.222-3, Convict Labor (JuN 2003) (E.O.11755).

X (32) 52.222-19, Child Labor-Cooperation with Authorities and Remedies (NOV
2023) (E.O0.13126).

X (33) 52.222-21, Prohibition of Segregated Facilities (APR 2015).

X (34) (i) 52.222-26, Equal Opportunity (Sep 2016) (E.O.11246).
N/A (ii) Alternate | (FEB 1999) of 52.222-26.

X (35) (i) 52.222-35, Equal Opportunity for Veterans (JUN 2020) (38 U.S.C. 4212).
N/A (ii) Alternate | (JuL 2014) of 52.222-35.

X (36) (i) 52.222-36, Equal Opportunity for Workers with Disabilities (JUN
2020) (29 U.S.C. 793).

N/A (ii) Alternate | (JuL 2014) of 52.222-36.
X (37) 52.222-37, Employment Reports on Veterans (JuN 2020) (38 U.S.C. 4212).

X (38) 52.222-40, Notification of Employee Rights Under the National Labor Relations
Act (DEC 2010) (E.O. 13496).

X (39) (i) 52.222-50, Combating Trafficking in Persons (NOV 2021) (22 U.S.C. chapter 78 and
E.O. 13627).

N/A (ii) Alternate | (MAR 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O. 13627).

X (40) 52.222-54, Employment Eligibility Verification (MAY 2022). (Executive Order 12989).
(Not applicable to the acquisition of commercially available off-the-shelf items or certain other
types of commercial products or commercial services as prescribed in FAR 22.1803.)

X (41) (i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA—Designated
Items (May 2008) ( 42 U.S.C. 6962(c)(3)(A)(ii)). (Not applicable to the acquisition of commercially
available off-the-shelf items.)

N/A (ii) Alternate | (MAY 2008) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)). (Not applicable to
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the acquisition of commercially available off-the-shelf items.)

Required as Applicable (42) 52.223-11, Ozone-Depl eting Substances and High Globa Warming
Potential Hydrofluorocarbons (Jun 2016) (E.O. 13693).

Required as Applicable (43) 52.223-12, Maintenance, Service, Repair, or Disposal of Refrigeration
Equipment and Air Conditioners (JuN 2016) (E.O. 13693).

Required as Applicable (44) (i) 52.223-13, Acquisition of EPEAT®-Registered Imaging
Equipment (Jun 2014) (E.O.s 13423 and 13514).

N/A (ii) Alternate | (OcT 2015) of 52.223-13.

Required as Applicable (45) (i) 52.223-14, Acquisition of EPEAT®-Registered Televisions (JUN
2014) (E.O.s 13423 and 13514).

N/A (ii) Alternate | (Jun2014) of 52.223-14.

X (46) 52.223-15, Energy Efficiency in Energy-Consuming Products (MAY
2020) (42 U.S.C. 8259b).

Required as Applicable (47) (i) 52.223-16, Acquisition of EPEAT®-Registered Personal Computer
Products (OcT 2015) (E.O.s 13423 and 13514).

N/A (ii) Alternate | (JUN 2014) of 52.223-16.

X (48) 52.223-18, Encouraging Contractor Policiesto Ban Text Messaging While Driving (JUN
2020) (E.O. 13513).

Required as Applicable (49) 52.223-20, Aerosols (JUN 2016) (E.O. 13693).
Required as Applicable (50) 52.223-21, Foams (Jun2016) (E.O. 13693).
X (51) (i) 52.224-3 Privacy Training (JAN 2017) (5 U.S.C. 552 a).

N/A (ii) Alternate | (JAN 2017) of 52.224-3.

Required as Applicable (52) (i) 52.225-1, Buy American-Supplies (OCT 2022)
(41 U.S.C. chapter 83).

N/A (ii) Alternate | (OCT 2022) of 52.225-1.
N/A (53) (i) 52.225-3, 52.225-3, Buy American—Free Trade Agreements—Israeli Trade Act
(NQOV 2023) (19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805 note, 19 U.S.C. 4001 note,
19 U.S.C. chapter 29 (sections 4501-4732), Public Law 103-182, 108-77, 108-78, 108-286,
108-302, 109-53, 109-169, 109-283, 110-138, 112-41, 112-42, and 112-43
N/A (ii) Alternate | [RESERVED].
N/A (iii) Alternate || (DEC 2022) of 52.225-3.
N/A (iv) Alternate |11 (NOV 2023) of 52.225-3.
N/A (v) Alternate IV (OCT 2022) of 52.225-3.

X (54) 52.225-5, Trade Agreements (NOV 2023) (19 U.S.C. 2501, et
seg., 19 U.S.C. 3301 note).

X (55) 52.225-13, Restrictions on Certain Foreign Purchases (FEs 2021) (E.O.’s,
proclamations, and statutes administered by the Office of Foreign Assets Control of the
Department of the Treasury).
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N/A (56) 52.225-26, Contractors Performing Private Security Functions Outside the United
States (Oct 2016) (Section 862, as amended, of the National Defense Authorization Act for Fiscal
Year 2008; 10 U.S.C. Subtitle A, Part VV, Subpart G Note).

N/A (57) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov2007)
(42 U.S.C. 5150).

N/A (58) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area
(Nov2007) (42 U.S.C. 5150).

N/A (59) 52.229-12, Tax on Certain Foreign Procurements (FEs 2021) .

N/A (60) 52.232-29, Terms for Financing of Purchases of Commercial Products and
Commercial Services (NOV 2021) (41 U.S.C. 4505, “10 U.S.C. 3805").

N/A (61) 52.232-30, Installment Payments for Commercia Products and Commercial
Services (NOV 2021) (41 U.S.C. 4505, 10 U.S.C. 3805).

X (62) 52.232-33, Payment by Electronic Funds Transfer-System for Award
Management (OcT2018) (31 U.S.C. 3332).

N/A (63) 52.232-34, Payment by Electronic Funds Transfer-Other than System for Award
Management (Jul 2013) (31 U.S.C. 3332).

X (64) 52.232-36, Payment by Third Party (MAY 2014) (31 U.S.C. 3332).
X (65) 52.239-1, Privacy or Security Safeguards (AuG 1996) (5 U.S.C. 5524).
X (66) 52.242-5, Payments to Small Business Subcontractors (JAN

2017) (15 U.S.C. 637(d)(13)).

X (67) (i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (NOV
2021)
(46 U.S.C. 55305 and 10 U.S.C. 2631).

N/A (ii) Alternate | (APR 2003) of 52.247-64.

N/A (iii) Alternate Il (NOV 2021) of 52.247-64.

(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to
commercia products and commercia services, that the Contracting Officer has indicated as being
incorporated in this by reference to implement provisions of law or Executive orders applicable to
acquisitions of commercial items:

[Contracting Officer check as appropriate.]
X (1) 52.222-41, Service Contract Labor Standards (AuG 2018) (41 U.S.C. chapter67).

X (2) 52.222-42, Statement of Equivalent Rates for Federal Hires (MAY
2014) (29 U.S.C. 206 and 41 U.S.C. chapter 67).

X (3) 52.222-43, Fair Labor Standards Act and Service Contract Labor Standards-Price
Adjustment (Multiple Y ear and Option Contracts) (AUG
2018) (29 U.S.C. 206 and 41 U.S.C. chapter 67).

N/A (4) 52.222-44, Fair Labor Standards Act and Service Contract Labor Standards-Price
Adjustment (May 2014) ( 29U.S.C.206 and 41 U.S.C. chapter 67).

X (5) 52.222-51, Exemption from Application of the Service Contract Labor Standards to
Contracts for Maintenance, Calibration, or Repair of Certain Equipment-Requirements (May
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2014) (41 U.S.C. chapter 67).

X (6) 52.222-53, Exemption from Application of the Service Contract Labor Standards to
Contracts for Certain Services-Requirements (MAY 2014) (41 U.S.C. chapter 67).

X (7) 52.222-55, Minimum Wages Under Executive Order 13658 (JAN 2022).

Required as Applicable (8) 52.222-62, Paid Sick Leave Under Executive Order 13706 (JAN
2022) (E.O. 13706).

Required as Applicable (9) 52.226-6, Promoting Excess Food Donation to Nonprofit
Organizations (Jun 2020) (42 U.S.C. 1792).

(d) Comptroller General Examination of Record. The Contractor shall comply with the
provisions of this paragraph (d) if this contract was awarded using other than sealed bid, isin
excess of the ssimplified acquisition threshold, as defined in FAR 2.101, on the date of award of this
contract, and does not contain the clause at 52.215-2, Audit and Records-Negotiation.

(1) The Comptroller General of the United States, or an authorized representative of the
Comptroller General, shall have access to and right to examine any of the Contractor’s directly
pertinent records involving transactions related to this contract.

(2) The Contractor shall make available at its offices at all reasonable times the records,
materials, and other evidence for examination, audit, or reproduction, until 3 years after final
payment under this contract or for any shorter period specified in FAR subpart 4.7, Contractor
Records Retention, of the other clauses of this contract. If this contract is completely or partially
terminated, the records relating to the work terminated shall be made available for 3 years after
any resulting final termination settlement. Records relating to appeals under the disputes clause or
to litigation or the settlement of claims arising under or relating to this contract shall be made
available until such appeals, litigation, or claims are finally resolved.

(3) Asused in this clause, records include books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of form. This does not require the
Contractor to create or maintain any record that the Contractor does not maintain in the ordinary
course of business or pursuant to a provision of law.

€

(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c), and (d) of this
clause, the Contractor is not required to flow down any FAR clause, other than those in this
paragraph (€)(1) in a subcontract for commercia products or commercial services. Unless
otherwise indicated below, the extent of the flow down shall be as required by the clause-

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (NOV
2021) (41 U.S.C. 3509).

(i) 52.203-17, Contractor Employee Whistleblower Rights (NOV 2023) (41 U.S.C. 4712).

(iii) 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or
Statements (Jan 2017) (section 743 of Division E, Title VI, of the Consolidated and Further
Continuing Appropriations Act, 2015 (Pub. L. 113-235) and its successor provisions in subsequent
appropriations acts (and as extended in continuing resolutions)).

(iv) 52.204-23, Prohibition on Contracting for Hardware, Software, and Services
Developed or Provided by Kaspersky Lab Covered Entities (DEC 2023) (Section 1634 of Pub. L.
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115-91).

(V) 52.204-25, Prohibition on Contracting for Certain Telecommunications and Video
Surveillance Services or Equipment. (NOV 2021) (Section 889(a)(1)(A) of Pub. L. 115-232).

(vi) 52.204-27, Prohibition on a ByteDance Covered Application (June 2023) (Section
102 of Division R of Pub. L. 117-328).

(vii) (A) 52.204-30, Federal Acquisition Supply Chain Security Act Orders—Prohibition.
(DEC 2023) (Pub. L. 115-390, title I1).

(viii) 52.219-8, Utilization of Small Business Concerns ((SEP
2023) (15 U.S.C. 637(d)(2) and (3)), in all subcontracts that offer further subcontracting
opportunities. If the subcontract (except subcontracts to small business concerns) exceeds the
applicable threshold specified in FAR 19.702(a) on the date of subcontract award, the
subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting
opportunities.

(ix) 52.222-21, Prohibition of Segregated Facilities (APR 2015).
(x) 52.222-26, Equal Opportunity (SEp 2015) (E.O.11246).
(xi) 52.222-35, Equal Opportunity for Veterans (JUN 2020) (38 U.S.C. 4212).

(xii) 52.222-36, Equal Opportunity for Workers with Disabilities (JUN
2020) (29 U.S.C. 793).

(xiii) 52.222-37, Employment Reports on Veterans (JUN 2020) (38 U.S.C. 4212).

(xiv) 52.222-40, Notification of Employee Rights Under the National Labor Relations
Act (DEC 2010) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR
clause 52.222-40.

(xv) 52.222-41, Service Contract Labor Standards (AuG 2018) (41 U.S.C. chapter 67).
(xvi)

(A) 52.222-50, Combating Trafficking in Persons (NOV 2021) (22 U.S.C. chapter 78 and
E.O 13627).

(B) Alternate | (MAR 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O. 13627).

(xvii) 52.222-51, Exemption from Application of the Service Contract Labor Standardsto
Contracts for Maintenance, Calibration, or Repair of Certain Equipment-Requirements (May2014)
(41 U.S.C. chapter 67).

(xviii) 52.222-53, Exemption from Application of the Service Contract Labor Standards
to Contracts for Certain Services-Requirements (MAY 2014) (41 U.S.C. chapter 67).

(xix) 52.222-54, Employment Eligibility Verification (MAY 2022) (E.O. 12989).
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(xx) 52.222-55, Minimum Wages Under Executive Order 13658 (JAN 2022).

(xxi) 52.222-62, Paid Sick Leave Under Executive Order 13706 (JAN 2022) (E.O.
13706).

(xxii)
(A) 52.224-3, Privacy Training (Jan 2017) (5 U.S.C. 5524).

(B) Alternate | (JAN 2017) of 52.224-3.

(xxiii) 52.225-26, Contractors Performing Private Security Functions Outside the
United States (OcT 2016) (Section 862, as amended, of the National Defense
Authorization Act for Fiscal Year 2008; 10 U.S.C. Subtitle A, Part V, Subpart G Note.

(xxiv) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (JUN
2020) (42 U.S.C. 1792). Flow down required in accordance with paragraph (€) of FAR clause
52.226-6.

(xxv) 52.232-40, Providing Accelerated Payments to Small Business Subcontractors
(MAR 2023) (31 U.S.C. 3903 and 10 U.S.C. 3801). Flow down required in accordance
with paragraph (c) of 52.232-40

(xxvi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercia Vessels (NOV
2021)
(46 U.S.C. 55305 and 10 U.S.C. 2631). Flow down required in accordance with paragraph (d) of FAR
clause 52.247-64.

(2) While not required, the Contractor may include in its subcontracts for commercial
products and commercia services aminimal number of additional clauses necessary to
satisfy its contractual obligations.

(End of clause)

Deleted Clauses

Begin Regulation

552.215-72 PRICE ADJUSTMENT—FAILURE TO PROVIDE
ACCURATE INFORMATION (AUG 1997)

(a) The Government, at its election, may reduce the price of this contract or contract modification if the
Contracting Officer determines after award of this contract or contract modification that the price

negotiated was increased by a significant amount because the Contractor failed to:

(2) provide information required by this solicitation/contract or otherwise requested by the
Government; or

(2) submit information that was current, accurate, and complete; or

(3) disclose changesin the Contractor’s commercia pricelist(s), discounts or discounting policies
which occurred after the original submission and prior to the completion of negotiations.
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(b) The Government will consider information submitted to be current, accurate and completeif the
datais current, accurate and complete as of 14 calendar days prior to the dateit is submitted.

(c) If any reduction in the contract price under this clause reduces the price for items for which payment
was made prior to the date of the modification reflecting the price reduction, the Contractor shall be
liable to and shall pay the United States—

(1) The amount of the overpayment; and

(2) Simple interest on the amount of such overpayment to be computed from the date(s) of
overpayment to the Contractor to the date the Government is repaid by the Contractor at the
applicable underpayment rate effective each quarter prescribed by the Secretary of Treasury
under 26 U.S.C. 6621(3)(2).

(d) Failure to agree on the amount of the decrease shall be resolved as a dispute.

(e) In addition to the remedy in paragraph (a) of this clause, the Government may terminate this
contract for default. The rights and remedies of the Government specified herein are not exclusive, and
arein addition to any other rights and remedies provided by law or under this contract.

Vendor Fill In Clauses
Added SINS

SIN# SIN Title
Deleted SINS
SIN# SIN Title




