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Added Clauses

Begin Regufation

(Note: This is en F85 reproduction using word processing software) STANDARD FORM 1449 (10-95) (BACK)

552.238-71 SUBMISSION AND DISTRIBUTION OF AUTHORIZED
FSS SCHEDULE PRICE LISTS (SEP 1999) (DEVIATION - JUN 2016)

(a) At the time of offer submission, an electronic version of proposed prices, including terms and
conditions, will be submitted utilizing the templates in eOffer. If necessary, eOffer will facilitate the
revision of proposed pricing or price-retated terms and conditions during the evaluation process. Upon
award of a contract, eOffer will use the submitted pricing information to create the Contractor’s
Authorized Federal Supply Schedule Price List and post it to GSA Advantagel.

{(b) During the period of the contract, the Contractor shall provide its Authorized Federal Supply
Schedule Price List to eligible ordering activities upon request.

Begin Regulation

52,219-9 SMALL BUSINESS SUBCONTRACTING PLAN (JAN 2017)
(ATERNATE II - 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 State of Alaska in accordance with
the Alaska Native Claims Settlament Act, as amended (43 U.8.C. 1601, et seq.) and which is
considered a minority and economically disadvantaged concern under the eriteria at 43 1LS.C.
1626(e)(1). This definition also inclides ANC direct and indirect subsidiary corporations, joint
ventures, and partnerships that meet the requirements of 43 11,8.C. 1626(e)(2).

Commercial item means a product or service that satisfies the definition of commercial item in section
2.101 of the Federal Acquisition Regulation,

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

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

Indian tribe means any Indian tribe, band, group, pusblo, or community, including native villages and
native groups (including corporations organized by Kenai, Juneay, Sitka, and Kodiak) as defined in the
Alaska Native Claims Setilement Act (43 U.S.C.A, 1601 et seq.), that is recognized by the Federal
Government as eligible for services from the Bureau of Indian Affairs in accordance with 25 U.S.C
1452(c) This definition also includes Indian-cwned economic enterprises that meet the requirements of
25 1 ‘

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 basis to 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 incorporated into individual subcontracting
plans, provided the master subconiracting 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 ferms and conditions of a subcontract for supplies and services for which the Government has paid
the prime contractor.

(¢) (1) 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.

(2) (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
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.

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

{A) The subcontractor is registered in SAM; arid

(B) The subcontractor represents that the size and sociosconomic status
representations made in SAM are current, accurate and complete as of the date of the
offer for the subcontract.

(tii) The Contractor may not require the use of SAM for the purposes of representing size or
socioeconomic status in connection with & subcontract,

(iv) In accordance with 13 CFR 121.411, 124.1015, 125.29, 126.900, and 127.700, a
contractor acting in good faith is not liable for misrepresentations made by its
subcontractors regarding the subcontragtor’s size or sccioeconomic 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 poals 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.8.C. 1626 —

(i) Subcontracts awarded to an ANC or Indian iribe 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

(ii) 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 Coniractor 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 subeontract 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.

(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) Total 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 to support the sales for a commercial 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 ptanned 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 typss of supplies and services to be subcontracted, and an
identification of the types planned for subconiracting to —

(i) Small business concerns; _ |
(ii) Veteran-owned small business concerns;

(iii) Service-disabled veteran-owned small business concerns;
(iv) HUBZone s1faall business cancerns;

(v) Small disadvantaged business concerns; and

(vi) Women-owned small business concerns.

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

(5) A description of the method used to identify potential seurces for solicitation purposes (e.g.,
existing company source lists, SAM, veterans service organizations, the National Minority
Purchasing Council Vendor 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 a concern’s size and
ownership characteristics for the purposes of maintaining a small, veteran-owned small,
service-disabled veteran-owned small, HUBZ one small, small disadvantaged, and women-owned
small business source list. Use of SAM as its source list does not refieve a firm 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 costs in establishing
subcontracting goals, and a description of the method used to determine the proportionate share
of indirect costs to be incurred with —

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

(ii) 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.

@) The name of the individual employed by the Offeror wha 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
oppertunity 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 $700,000 ($1.5 million for construction of any public facility) 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;

(ii) Submit periedic 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 intended
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 htip://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 SBA as small disadvantaged businesses), women-owned small
business.concerns, and for NASA only, Historically Black Colleges and Universities and
Minority Institutions. Reporting shall be in accordanee with this clause, or as provided in
agency regulations;

(v) Ensure that its subcontractors with subcontracting plans agree to submit the ISR and/or
the 3SR using eSRS;

(vi) Provide its prime contract number, its unique entity identifier, and the email address of
the Offeror’s official responsible for acknowledging receipt of or rejecting the ISRs, to ali
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 DUNS number, and the email 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 wiil be maintained concerning procedures that have
been adopied 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 smail 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):

(1) Source lists (e.g., SAM), guides, and other data that identify small business,
veteran-owned small business, service-disabled veteran-owned small business, HUBZone
small business, smatl disadvantaged business, and women-owned small business conceris.

(ii) 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 concetns.

(iii) Records on each subcontract solicitation resulting in an award of more than $150,000,




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

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

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

(D) Whether HUBZone small business concems 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.
(iv) Records of any outreach efforts to contact —
(A) Trade associgtions;
) (B) Business deveiopment 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 evaluate comnpliance with the program's
requirements. :

(vi) On a contract-by-contract basis, records to support award dafa submitted by the offeror
to the Government, including the name, address, and business size of each subcontractor.
Contractors having commercial 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 concerns that 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 a
request for a quote does not constitute use in preparing a bid or proposal. The Offeror used a
¢mall business concern in preparing the bid or proposal if —

(i) The Offeror identifies the small business congern ag 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 :

(ii) The Offeror used the small business concern’s pricing or cost information or technical
expertise in 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 a written
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, This written
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 a reduced or an untimely paymentto a
small business subcontractor (see 52.242-5),

(&) In order to effectively implement this plan to the extent consistent with efficient contract
performence, the Contractor shall perform the following functions:

(1) Asgist 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 concerns in 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 as a HUBZone small business concern is
certified by SBA as a HUBZone small business concern in accordance with 52.219-8(d)(2).

(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 a goal contained in the Contractor's subconiracting plan.

(6) For all competitive subcontracts over the simplified acquisition threshold 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 subconiract offeror in writing of the name and location of the
apparent successful offeror and if the successful subcontract offeror is a small business,
veteran-owned small business, service-disabled veteran-owned small business, HIUUBZone small
business, small disadvantaged busingss, 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 basis that 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 deetned necessary by the
Contracting Officer to satisfy the requirements of this contract are set forth in the individual
subcontracting plan.

(2) A commercial plan is the preferred type of subcontracting plan for contractors furnishing
commercial items. The commercial plan shall relate te 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 a commiercial item. A
Contractor with a commercial plan shall comply with the reporting requirements stated in paragraph
(d)(10) of this clause by submitting one SSR in eSRS for all contracts covered by its commercial plan,
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.

(k) 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 madification exceeds
the subcontracting plan threshold in 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 goals
in 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 52.212-5, Contract Terms and Conditions Required to Implement Statutes or Executive

Orders-Commercial Items, or when the subcontractor provides a commercial item subject to the clause

at §2.244-6, Subcontracts for Commereial Items, under a prime contract.

(k) The failure 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 ISRs 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 shail 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 b taken for awards made to lower tier subcontractors, unless the Contractor or subconftractor
has been designated to receive a small business or small disadvantaged business credit from an ANC or
Indian tribe. Only subcontracts involving performance in the United Statss 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. This report is not required for commercial plans. The report is required for each contract
containing an individual subcontracting plan.

(i) The report shall be submitted semiannually during contract performance for the periods




ending March 31 and September 30. A report is also required for each contract within 30
days of contract completion. Reports are due 30 days after the close of each reporting
period, unless 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 separafe 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 a report submitted after the second option is exercised, the dollar goal would be
the sum of the goals for the basic contract, the first option, and the second option.

(B) If a subcontracting plan has been added to the contract pursuant to 19,702(a)(3)
or 19.301-2(g), 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 includes indirect costs in 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 éubcontracting plan, with the entity that
gwarded the subcontract,

(2) S8R, (i) Reports submitted under individual contract plans.

(A) Thixs report encompasses all 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 (¢.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 least one of that agency’s
contracts is over $700,000 (over $1.5 million for consiruction of 2 public facility)
and contains a subcontracting plan. For DoD, a consolidated report shall be
submitted for all contracts awarded by military departments/agencies and/or
subcontracts awarded by DoD prime contractors.

(D) The report shall be subimitted annually by October 30 for the twelve month
period ending September 30. When a Contracting Officer rejects an SSR, the
Contractor shall submit a revised 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 SSRs in eSRS, including SSRs submiited
by subcontractors with subcontracting plans, resides with the Government agency




awarding the prime contracts unless stated otherwise in the contract,
(i) Reports submitted under a commercial plan.

(A} The report 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 annual]y, within thirty days after the end of the
‘Government’s fiscal year.

(C) If a Contractor has a commereial plan and is performing work for more than one
executive agency, the Contractor shall specnfy the percentage of dollars attributable

to each agency.

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

Begin Regulation

552.212-4 CONTRACT TERMS AND CONDITIONS —
COMMERCIAL ITEMS (JAN 2017) (DEVIATION - FEB 2007)
(ALTERNATE I - NOV 2009) (DEVIATION - JUL 2015)

() Inspection/Acceptance. The Contractor shall only tender for acceptance those items that conform to
the requiremenis of this contract. The ordering activity reserves the right to inspect or test any supplies
or services that have been tendered for acceptance. The ordering activity 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
ordering activity may seek an equitable price reduction or adequate consideration for acceptance of
nonconforming supplies or services. The ordering activity must exercise its post-acceptance rights —

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

(2) Before any substantial change ocgurs 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 UL.8.C, 3727). Howsver,
when a third party makes payment (e.g., use of the credit card), the Contractor may net 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 T.8.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 FAR 52 233-1, Disputes, which is incorporated herein by reference. The Contractor shall proceed
diligently with performance of this contract, pending final resclution of any dispute arising under the
contract,

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

() Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an
cccurrence 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 ordering activity in either its sovereign or contractual
capacity, fires, floods, epidemics, quarantine restrictions, strikes, unusually severe weather, and delays
of common carriers. Tha Contractor shall notify the Contracting Officer in writing as soon as it is
reasonably possible after the commencement of any excusable delay, setting forth the full particulars in
connection therewith, shall remedy such occurrence with all reasonabie dispatch, and shall promptly
give written notice to the Contracting Officer of the cessation of such occurrence.

() Invoice.
(1) The Contractor shall submit an original invoice and three copies (or ¢lectronic 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 ordering activity bill of lading;

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

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

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

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

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

(C) EFT banking information is not required if the ordering activity walved the
requirement to pay by EFT,

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

(i) The 10th day after the designated billing office receives a proper invoice from the
Coniractor. 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 shail 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 ordering activity acceptance of supplies delivered or
services-performed by the Contractor.

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

(i) Payment,

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

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

(3) Electronic Funds Transfer (EFT). If the ordering activity 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 ordering activity 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 delivei’y order number, if applicable;
(C) Affected line item or subline item, if applicable; and
(D) Contractor point of contact.

(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 ordering activity under this
contract shall bear simple interest from the date due until paid unless paid within 30 days
of becoming due. The interest rate shall be the interest rate established by the Secretary of
the Treasutry as provided in 4] U.8.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 ordering activity may issue a demand for payment to the Contractor upon finding a




debt is due under the contract,

(ii1) Final decisions. The Contracting Officer will issue a final decision as required by
33211if—

(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 fails to 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 a demand 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) The interest 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 ordering activity 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,

(vit) The interest charge made under this clause may be reduced under the procedures
prescribed in 32.608-2 of the Federal Acquisition Regulation in effect on the date of this
contract.

(i) Risk of Toss. Unless the contract specifically providés otherwise, risk of loss or damage to the
supplies provided under this contract shall remain with the Contractor until, and shall pass to the
ordering activity upon: '

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

(2) Delivery of the supplies to the ordering activity at the destination specified in the contract, if
transportation is f.0.b. destination.

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.
(1) Termination for the Ordeving Activity s convenience. The ordering activity 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 terins of this contraet, 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
ordering activity 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 ordering activity 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) Terntination for cause, The ordering activity may terminate this contract, or any part hereof, for
cause in the event of any default by the Contractor, or if the Contractor fails to comply with any
contract terms and conditions, or fails to provide the ordering activity, upon request, with adequate
nssurances of future performance. In the event of termination for cause, the ordering activity shall not
be liable to the Contractor for any amount for supplies or services not accepted, and the Contractor shall
be liable to the ordering activity for any and all rights and remedies provided by law. If it is determined
that the ordering activity improperly terminated this contract for default, such termination shall be
deemed a termination for convenience.

{n} Title. Unless specified elsewhere in this contract, title to items furnished under this contract shall
pass to the ordering activity upon acceptance, regardless of when or where the ordering activity 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 Hability. Except as otherwise provided by an express warranty, the Contractor will not
be liable to the ordering activity for consequential damages resulting from any defect or deficiencies in
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
ULS.C. 1352 relating to limitations on the use of appropriated funds to influence certain Federal
contracts; 18 11.8.C. 431 relating to officials not to benefit;, 40 11.8.C. chapter 37, Contract Work Hours
and Safety Standards; 41 U.S.C chapter 87, Kickbacks; 41 U8 .C 4712 and 10 1L.S.C. 2409 relating to
whistleblower protections; 49 11.8.C, 40118, Fly American; and 41 11,.8.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
Unique to Government Contracts, Unauthorized Obligations, and Commercial Supplier
Agreements — Unenforceable Clauses paragraphs of this clause.

(3) The clause at 52.212-5.

(4) Solicitation provisions if this is a solicitation.

(5) Other paragraphs of this clause.

(6) Addenda to this solicitation or contract, including any license agreements for computer -
goftware,

(7) The Standard Form 1449,




(8) Other documents, exhibits, and attachments,
(9) The specification.
() System for Award Management (SAM).

(1) Unless exempted by an addendum to this contract, the Contractor is responsible during
performance and through final payment of any contract for the accuracy and completeness of the
data within the SAM database, and for any liability resulting from the ordering activity’s reliance
on inaccurate or incomplete data. To remain registered in the SAM database after the initial
registration, the Contractor s required to review and update on an annual basis from the date of
initial registration or subsequent updates its information in the SAM database to ensure it is
current, accurate and complete, Updating information in the SAM does not alter the terms and -
conditions of this contract and is not a substitute for a properly executed contractual decument.

(2) (i) If a Contractor has legally changed its business name, “doing business as” name, or
division name (whichever is shown on the contract), or has transferred the assets used in
performing the contract, but has noi completed the necessary requirements regarding
novation and change-of-name agreements in FAR Subpart 42,12, the Contractor shall
provide the responsible Contracting Officer a minimum of one business day’s written
notification of its intention fo (A) change the name in the SAM database; (B) comply with
the requirements of Subpart 42.12; and (C) agree in writing to the timeline and procedures
specified by the responsible Contracting Officer. The Contractor must provide with the
notification sufficient documentation to support the legally changed name.

(ii) If the Contractor fails to comply with the requirements of paragraph (£)(2)(i) of this
clause, or fails to perform the agreement at paragraph (t)(2)(i)}(C) of this clause, and, in the
absence of a properly executed novation or change-of-name agreement, the SAM
information that shows the Contractor to be other than-the Contractor indicated in the
contract will be considered fo be incorrect information within the meaning of the
“Suspension of Payment™ paragraph of the electronic funds transfer (EFT) clause of this
contract.

(3) The Coniractor shall not change the name or address for EFT payments or manual payments,
as appropriate, in the SAM record to reflect an assignee for the purpose of assighment of claims
(see Subpart 32,8, Assignment of Claims). Assignees shail be separately registered in the SAM
database. Information provided to the Contractor’s SAM record that indicates payments,
ineluding those made by EFT, to an ultimate recipient ather than that Contractor will be
considered to be incorrect information within the meaning of the “Suspension of payment”
paragraph of the EFT ciause of this contract,

(4) Offerors and Contractors may obiain information on registration and annual confirmation
requirements via SAM accessed through Atmps:Ywww.acquisition gov.

(W) 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 ordering activity 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 ordering activity.

(ii) Neither the ordering activity nor any ordering activity authorized end user shall be
deemed to have agreed to such ¢lause by virtue of it appearing in the commercial supplier
agreement. If the commercial supplier agreement is inveked through an “T agree” click box
or other comparable mechanism (e.g., “click-wrap” or “browse-wrap” agreements),




execution does not bind the ordering activity or any ordering activity authorized end user
to such clause.

(iii} Any such language, provision, or ¢lause is deemed to be stricken from the commercial
supplier agreement.

(2) Paragraph (u)(1) of this clause does not apply to indemnification by the ordering activity that
is expressty authorized by statute and specifically authorized under applicable agency regulations
and procedures.

(v) Incorporation by reference. The Coniractor’s representations and certifications, including those
completed electronically via the 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 a commercial supplier agresment
(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 ordering activity, the following shall apply:

(i) Applicability. This agreement is a part of a contract between the commercial supplier
and the ordering activity for the acquisition of the supply or service that necessitates a
license (including all contracts, task orders, and delivery orders under FAR Part 12).

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

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

(A) Any langnage purporting to subject the ordering activity to the laws of g U.8.
state, U.S. territory, district, or municipality, or a foreign nation, except where .
Federal law expressly provides for the application of such laws, is hereby delgted.

(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. If the supplier or licensor believes the ordering activity to be
in breach of the agreement, it shall pursus its 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 a claim or dispute arising

“under or relating to this agreement, (A) binding arbitration shall not be used unless
specifically authorized by agency guidance, and (B) equitable or injunctive relief,
including the award of attorney fees, costs or interest, may be awarded against the ordering
activity only when explicitly provided by statute (e.g., Prompt Payment Act or Equal
Access to Justice Act). ’

(vi) Additional terms.




(A) This commercial supplier agreement may unilaterally incorporate additional i
terms by reference. Terms may be included by reference using electronic means :
(e.g., via web links, click and accept, etc). Such terms shall be enforceable only to

the extent that: '

() When included by reference using electronic means, the terms are readily
available at referenced locations; and

(2) Terms do not materially change ordering activity obligations; and
{3) Terms do not increase ordering activity prices; and '
{4) Terms do not decrease overall level of service; and

(5) Terms do not limit any other ordering activity rights addressed elsewhere
in this contract.

(B) The order of precedence clause of this contract notwithstanding, any software
license terms unilaterally revised subsequent to award that is inconsistent with any
material term or provision of this contract is not enforceable against the ordering
activity,

(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 ordering activity approval.

(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.8.C. 516.

(ix) Audits. Any clause of this agreement penmnitting 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 a charge by the commercial supplier or
licensor to the ordering activity. Any resulting invoice must comply with the proper
invoicing requirements specified in the underlying ordering activity contract or order. (B)
This charge, if disputed by the ordering activity, will be resolved through the Disputes
clause at 522,212-4(d); no payment obligation shall arise on the part of the ordering
activity until the conclusion of the dispute process. (C) Any audit requested by the
contractor will be performed at the coniractor's expense, without reimbursement by the
ordering activity.

(x) Taxes or surcharges. Any taxes or surcharges which the commercial supplier or
licensor seeks to pass along to the ordering activity 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 contract.

{xi} Non-assignment, This agreement may not be assigned, nor may any rights or
obligations thersunder be delegated, without the ordering activity's prior approval, except
as expressly permitted under subparagraph (b) of this clause at 552.212-4.

(xii) Confidential information. If this agreement includes a confidentiality clause, such
clause is hereby amended to state that neither the agreement nor the Federal Supply
Schedule price list (if 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 ordering
activity may retain any confidential information as required by law, regulation or its
internal 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 is inconsistent with the

preceding paragraph (w)(1), the language, provisions, or clause of paragraph (w)(1) shall prevail
to the extent of such inconsistency. '
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(a) Inspeciion/Acceptance.

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

(2) If the ordering activity performs inspection or tests on the premises of the Contractor or a
subcontractor, the Contractor shall furnish and shall require subcontractors to furnish all
reasonable facilities and assistance for the safe and convenient performance of these duties.

(3) Unless otherwise specified in the contract, the ordering activity 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 ordering activity 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 (a)(6) of this clause, the cost of replacement or correction shall be
determined under paragraph (i) of this clauge, but the “hourly rate” for labor hours incurred in the
replacement or correction shall be reduced to exclude that portion of the rate atiributable 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. .. [fnsert 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 ordering activity), the ordering
activity 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.




(i1} 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 ordering activity may at any time
require the Contractor to remedy by correction or replacement, without cost to the ordering
activity, any failure by the Contractor to comply with the requirements of this contract, if the
failure is due to —

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

(ii) 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 employes 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 as to materials and services originally delivered under this contract.

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

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

(b) Assignment. The Contractor or its assignee may assign its righis 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.8.C. 3727). However,
when a third 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. Chanpes 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 11.8.C, chapter 71, Coniract 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 FAR 52.233 1, Disputes, which is incorporated herein by reference, The Contractor shall proceed
diligently with performance of this contract, pending final resolution of any dispute arising under the
contract.

(o) Definitions. —

(1) The clause at FAR 52.202-1, Definitions, is incorporated herein by reference. As used in this
clause —

(i) Direct materials means those materials that enter directly into the end produet, 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 coniract for payment for labor that
meets the abor category qualifications of a labor 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,

(iify Materials means —

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

(B) Subcontracts for supplies and incidental services for which there is not a labor
category specified in the contract;

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

(D) The following subcontracts for services which are specifically excluded from the
hourty rate: .; 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 a
subcontract including transfers between divisions, subsidiaries, or affiliates of a contractor i
or subcontractor. i includes, but is not limited to, purchase orders, and changes and
modifications to purchase orders, i

(£) 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 Gaod or the public enemy, acts of the ordering activity in either its sovereign or contractual ‘
capacity, fires, floods, epidemics, quarantine restrictions, strikes, unusually severe weather, and delays ‘
of common carriers. The Contractor shall notify the Contracting Officer in writing as soon as it is

reasonably possible after the commencement of any excusable delay, setting forth the full particulars in _ }
connection therewith, shall remedy such occurrence with all reasonable dispatch, and shall promptly 3
give written notice to the Contracting Officer of the cessation of such occurrence.

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

(it) 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 iﬁe bill of lading number and weight
of shipment if shipped on ordering activity bill of lading;

(vi) Terms of any discount for prompt payment offered;
(vii) Name and address of official to whom payment is to be sent;

(viii) Name, title, and phone number of person to notify in event of defective invoice; and




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

- (x) Electronic funds transfer (EFT) banking information,

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

(B) If EFT banking information is not required to be on the invoice, in order for the
invoice to be a proper invoice, the Contractor shall have submitied 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 ordering activity waived the
requirement to pay by EFT.

(2) The due date for making invoice payments by the desngnated payment office is the 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 ordering activity acceptance of supplies dehvered or services
performed by the Contrastor.

(h) Patent indemnity. The Contractor shall indemnify the ordering activity 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 reasonab]y notified of such claims and
proceedmgs

(1) Payments. —

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

() 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) The rates 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 individuals that do not meet the qualifications
specified in the coniract, 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 employses 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 Coniractor having performed work on an overtime .
basis.

(1) 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
rates will be reimbursable anly to the extent the overtime is approved by the
Coniracting Officer,

(i) Materials.

(A) If the Contractor furnishes materials that meét the definition of a commereial
item at 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 —

() Quantities being acquired; and

(2) Any modifications necessary because of confract requirements,
(B) Except as provided for in paragraph ()(1)(i{)(A) and (D}(2) of this clause, the
ordering activity 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 —

(£)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 ordering activity and such payment is in
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 ordering activity for cash and trade discounts, rebates,
serap, 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 ordering activity will reimburse the Contractor
on the basis of actual cost for the following, provided such costs comply with
the requirerments in paragraph (D)(1){i0(B) of this clause: ..




(2) Indirect Costs (Material Handling, Subcentract Administration, etc.). The
ordering activity will reimburse the Contractor for indirect costs on a pro-rata
basis over the period of contract performance at the following fixed price: ..

(2) Total cost. 1t is estimated that the total cost to the ordering activity for the performance of this
contract shall not exceed the ceiling price set forth in the Schedule and the Contractor agrees to
use its best efforts to perform the work specified in the Schedule and all 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 a revised estimate of the total price to the ordering activity 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 ordering activity 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 a revised estimate of the total price for
performing this contract, with supporting reasons and documentation, If at any time during
performance of this contract, the ordering activity 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 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 ordering activity 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 Schedute, unless and until
the Contracting Officer notifies the Contractor in writing that the ceiling price has been increased
and specifies in the notice a revised 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 costs incurred by the Contractor in excess of the
ceiling price before the increase shall be allowable to the same extent as if the hours expended
and material costs had been incurred after the increase in the ceiling price.

(4) Access to 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;

(ii) For labor hours (including any subcontractor hours reimbursed at the hourly rate in 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/Underpayments. 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 ordering activity 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 ordering act1v1ty 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 subling item, if applicable; and
(D) Contractor point of contact,

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

(i) All amounts that become payable by the Contractor to the ordering activity under this
coniract shall bear simple interest from the date due until paid unless paid within 30 days
of becoming due. The interest rate shall be the interest rate established by the Secretary of

- the Treasury as provided in 41 U.8.C. 7109, which is applicable to the period in which the

amount becomes due, as provided in (1)(6)(v) of this clause, and then at the rate applicable
for each six-month peried as fixed by the Secretary until the amount is paid.

(ii) The ordering activity 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 issuc a ﬁnai decision as required by
33.2114f—

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

(B) The Contractor fails to 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 a demand for payment was previously issued for the debt, the demand for paymenf
included in the final decision shall identify the same due date as the original demand for
payment.

(v) Amounts shall be due at the carliest 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} The interest 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 Contracior;

(B) The date of issuance of a ordering activity 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 debf would
otherwise have become payable to the Contractor.

(vii) The interest charge made under this clause may be reduced under the procedures
prescribed in 32.608-2 of the Federal Acquisition Regulation in effect on the date of this
contract.

(viii} Upon receipt and approval of the invoice designated by the Contractor as the
“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 laier 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, a release
discharging the ordering activity, 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 claims in 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 il 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 ordering activity is prepared to
make final payment, whichever is earlier.

(iii) Claims for reimbursement of costs {other than expenses of the Contractor by reason of
its indemnification of the ordering activity against patent liability), including reasonable
incidental expenses, incurred by the Contractor undsr the terms of this contract relating to
patents, B

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

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

(10) 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.




(i) Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to the
supplies provided under this coniract shall remain with the Contractor until, and shall pass to the
ordering activity upom:

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

(2) Delivery of the supplies to the ordering activity at the destination specified in the contract, if
transportation is f.0.b. destination.

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

(1) Termination for the ordering activity's convenience. The ordering activity 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 direet labor hours (as defined in the Schedule 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 the contract, less any hourly rate payments already made to the Contractor plus -
reasonable charges the Contractor can demonstrate to the satisfaction of the ordering activity 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 ordering activity 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 ordering activity may terminate this contract, or any part hereof,-for
cause in the event of any default by the Contractor, or if the Contractor fails to comply with any
contract terms and conditions, or fails to provide the ordering activity, upon written request, with
adequate assurances of future performance. Subject to the terms of this contract, the Contractor shall be
paid an amount computed under paragraph (i)} Payments of this clause, but the “hourly rate” for labor
hours expended in furnishing work not delivered to or accepted by the ordering activity shall be
reduced to exclude that portion of the rate attributable to profit. Unless otherwise specified in paragraph
(a)(4) of this clause, the portion of the “hourly rate” attributable to profit shall be 10 percent. In the
event of termination for cause, the Contractor shall be liable to the Govemment ordering activity for
any and all rights and remedies provided by law. If it is determined that the ordering activity improperly
terminated this contract for default, such termination shall be deemed a termination for convenience.

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

{0) Warranty. The Contractor warrants and implies that the items deliversd 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 ordering activity for consequential damages resulting from any defect or deficiencies in
accepted items.

(q) Gther complignces. 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.5.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.8.C, 3701,.et seq., Contract Work
Hours and Safety Standards Act; 41 U.8.C. 51-58, Anti-Kickback Act of 1986; 41 U.8.C. 4712 and 10
11.8.C. 2409 relating to whistleblower protections; 49 U.8.C. 40118, Fly American; and 41 U.8.C. 423
relating to procurement integrity.

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




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

(1) The schedule of supplies/services,

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

(3) The clause at 52.212-5,
(4) Solicitation provisions if this is a solicitation,
(5) Other paragraphs of this clause.

(6) Addenda to this solicitation or contract, including any license agreements for computer
software.

(7) The Standard Form 1449.
(8) Other documents, exhibits, and attachments.
(9) The specification,

(t) System for Award Management (SAM),

(1) Unless exempted by an addendum to this contract, the Contractor is responsible during
performance and through final payment of any contract for the accuracy and completeness of the
data within the SAM database, and for any liability resulting from the ordering activity’s reliance
on inaceurate or incomplete data. To remain registered in the SAM database after the initial
registration, the Contractor is required to review and update on an annual basis from the date of
initial registration or subsequent updates its information in the SAM database to ensure it is
current, accurate and complete. Updating information in the SAM does not alter the terms and
conditions of this contract and is not a substitute for a properly executed contractual document.

(2) (i) If a Contractor has legally changed its business name, “doing business as” name, or
division name (whichever is shown on the contract), or has transferred the assets used in
performing the contract, but has not completed the necessary requiretnents regarding
novation and change-of-name agreements in FAR Subpart 42,12, the Contractor shall
provide the responsible Contracting Officer a minimum of one business day’s written
notification of its intention to (A) change the name in the SAM database; (B) comply with
the requirements of Subpart 42.12; and {C) agree in writing to the timeline and procedures
specified by the responsible Contracting Officer. The Contractor must provide with the
notification sufficient documentation to support the legally changed name.

(i1) If the Contractor fails to comply with the requirements of paragraph (t)(2)(i) of this .
clause, or fails to perform the agreement at paragraph (t)(2)(()(C) of this clause, and, in the
absence of a properly executed novation or change-of-name agreement, the SAM
information that shows the Contractor to be other than the Contractor indicated in the
contract will be considered to be incorreet information within the meaning of the
“Suspension of Payment” paragraph of the electronic funds transfer (BEFT) clause of this
contract.

(3) The Contractor shall not change the name or address for EFT payments or manual payments,




as appropriate, in the SAM record to reflect an assignee for the purpose of assignment of claims
(see Subpart 32.8, Assignment of Claims). Assignees shall be separately registered in the SAM
database. Information provided to the Contractor’s SAM record that indicates payments,
including those made by EFT, to an ultimate recipient other than that Contractor will be
considered to be incorrect information within the meaning of the “Suspension of payment™
paragraph of the EFT clause of this contract,

(4) Offerors and Contractors may obtain information on registration and annual confirmation
requirements via SAM accessed through https://www.acquisition. gov.

(w) 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 ordering activity 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 viclation (31 U.S.C. 1341), the following shall govern:

(i) Any such language, provision, or ¢lause is unenforceable against the ordering activity.

(it) Neither the ordering activity nor any ordering activity 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 is involed through an “T agree” click box
or other comparable mechanism (s.g., “click-wrap” or “browse-wrap™ agrsements),
execution does not bind the ordering activity or any ordering activity authorized end user
to such clause.

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

(2) Paragraph (u)1) of this clause does not apply to indemnification by the Government ordering
activity 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 via the 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 a commercial 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 agresment:

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

(i) Applicability. This agreement is a part of a contract between the commercial supplier
and the ordering activity for the acquisition of the supply or service that necessitates a
license (including all contracts, task orders, and delivery orders under FAR Part 12).

(i1) Znd user. This agreement shall bind the ordering activity as end user but shall not
operate to bind an ordering activity employee or person acting on behalf of the ordering
activity in his or her personal capacity.

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

(A) Any language purporting to subject the ordering activity to the laws of a U.S.




state, U.S. territory, district, or municipality, or a forgign 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 hat is
different from that prescribed by applicable Federal law is hereby deleted.

{C) Any language proscribing 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. If the supplier or licensor believes the ordering activity to be
in breach of the agreement, it shall pursue its 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 religf. In the event of a claim or dispute arising
under or relating to this agreement, (A) binding arbitration shall not be used unless
specifically authorized by agency guidance, and (B) equitable or injunctive relief,
including the award of attorney fees, costs or interest, may be awarded against the ordering
activity only when expiicitly provided by statute (e.g., Prompt Payment Act or Equal
Access to Justice Act). i

(vi) Additional rerms.

(A) This commercial supplier agreement may unilaterally incorporate additional
terms by reference. Terms may be included by reference using electronic means
(e.g., via web links, click and accept, etc). Such terms shall be enforceable only to
the extent that:

(1) When included by reference using electronic means, the terms are readily
available at referenced locations; and '

(2) Terms do not materially change ordering activity obligations; and
'(3) Terms do not increase ordering activity prices; and
(4) Terms do not decrease overall level of service; and

(5) Terms do not limit any other ordering activity rights addressed elsewhere
in this contract.

(B) The order of precedence clause of this contract notwithstanding, any software
license terms unilaterally revised subsequent to award that is inconsistent with any
material term or provision of this contract is not enforceable against the ordering
activity. i

(vii) No awtomatic renewals. If any Heense or service tied to periodic payment is provided
under this agreement (¢.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 ordering activity approval,

(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 a charge by the commercial supplier or




licensor to the ordering activity. Any resulting invoice must comply with the proper
invoicing requirements specified in the underlying ordering activity contract or order. (B)
This charge, if disputed by the ordering activity, will be resolved through the Disputes
clause at 522.212-4(d); no payment obligation shall arise on the part of the ordering
activity until the conclusion of the dispute proeess. (C) Any audit requested by the
contractor will be performed at the contractor's expense, without reimbursement by the
ordering activity.

(x) Taxes or surcharges. Any taxes or surcharges which the commercial supplier or
licensor seeks to pass along to the ordering activity 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 contract.

(xi) Non-assignment. This agreement may not be assigned, nor may any rights or
obligations thereunder be delegated, without the ordering activity's prior approval, except
as expressly permitied under subparagraph (b) of this clause at 552.212-4.

(xii) Confidential information, If this agreement includes a confidentiality clause, such
clause is hereby amended to state that neither the agreement nor the Federal Supply
Schedule price list (if 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 fo the contrary, the ordering
activity may retain any confidential information as required by law, regulation or its
internal 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.

e




Updated Clauses

Begin Regulation

I-F88-599 ELECTRONIC COMMERCE—FACNET (FEB 2018)
(#) General Background.

The Federal Acquisition Streamlining Act (FASA) of 1994 establishes the Federal Acquisition
Computer Network (FACNET) requiring the Government to evolve its acquisition process from one
driven by paperwork into an expedited process based on electronic commeree/electronic data
interchange (EC/EDI). EC/EDI means more than merely automating manual processes and eliminating
paper transactions. It can and will help to move business processes (e.g., procurement, finance,
logistics, ete.} into a fully electronic environment and fundamentally change the way organizations
aperate.

(b) Trading Partners and Value-Added Networks (VAN’s).

Within the FACNET architecture, electronic documents {e.g., orders, invoices, etc.) are carried between
the Federal Government's procuring office and contractors {(now known as "trading partners™). These
transactions are carried by commercial telecommunications companies called Value-Added Networks
(VAN’s).

EDI can be done vsing commercially available hardware, software, and telecommunications. The
selection of a VAN is a business decision contractors must make. There are many different VAN’s
which provide a variety of electronic services and different pricing strategies. If your VAN only
provides communications services, you may also need a software translation package.

(¢) Registration Instructions,

DOD will require Contractors to register as trading partners to do business with the Government. This
policy can be reviewed via the INTERNET at '
http://www.defenselink. mil/releases/1999/b03011999_bi079-99 html.

To do EDI with the Government, Contractors must register as a trading partner. Contractors will
provide regular business information, banking information, and EDI capabilities to all agencies in this
single registration. A central repository of all trading partners, called the Central Contractor
Registration (CCR) http://www.ccr.gov/, has been developed. All Government procuring offices and
other interested parties will have access to this central repository. The databasge is structured to identify
the types of data elements which are public information and those which are confidential and not
releasable, ‘

To register, contractors must provide their Dun and Bradstreet (DUNS) number, The DUNS number is.
available by calling 1(800)333-0505. It is provided and maintained free of charge and only takes a fow
minutes to obtain, Contractors will need to provide their Tax Identification Number (TIN). The TIN is
assigned by the Internal Revenue Service by calling 1{800)829-1040. Contractors will also be required
to provide information about company bank or financial institution for electronic funds transfer (EFT).

Contractors may register through on-line at hitp://www.cer.gov/ or through their Value Added Network
(VAN) using an American National Standards Institute (ANSI) ASC X12 838 transaction set, called a
"Trading Partner Profile." A transaction set is a standard format for moving electronic data. VAN’s will
be able to assist contractors with registration,

(d) Implementation Conventions.

All EDI tfransactions must comply with the Federal Implementation Conventions (IC’s). Many VAN’g




and software providers have already built the IC requirements into their products. If you need to see the
IC’s, they are available on a registry maintained by the National Institute of Standards and Technology
(NIST). It is accessible via the INTERNET at http://www.itl.nist. gov/lab/csl-pubs.htm. IC’s are
available for common business documents such as Purchase Order, Price Sales Catalog, Invoice,
Request for Quotes, etc.

() Additional Information,

(GSA has additional information available for vendors who are interested in starting to use EC/EDI.
Contact the Contracting Officer for a copy of the latest handbook. Several resources areg available to
vendors to assist in implementing BC/EDI; specific addresses are availabie in the handbook or from the
Contracting Officer:

(1) Electronic Commerce Resource Centers (ECRC’s) are a network of U.S.
Govemnment-sponsored centers that provide EC/EDI training and support to the contractor
community. They are found in over a dozen locations arcund the country,

(2) Procurement Technical Assistance Centers (PTAC’s) and Small Business Development
Centers (SBDC’s) provide management assistance to small business owners, Each state has
several locations.

(3) Most major US cities have an EDI user group of companies who meet periodically to share
information on EDI-related subjects,

(f) GSA Advantage! ®
(1) GSA Advamtage! ® will use this FACNET system to receive catalogs, invoices and text
messages; and to send purchase orders, application advice, and functional acknowledgments.

GSA Advantage! ® enables customers to:

(i) Perform database searches across atl contracts by manufacturer; manufacturer’s
model/part number; vendor; and generic product categories.

(i) Generate their own EDI delivery orders to contractors, generate EDI delivery orders
from the Federal Supply Service to contractors, or download files to create their own
delivery orders.
(iii} Use tlie Federal IMPAC VISA,
(2) GSA Advamage)'® may be accessed via the GSA Home Page. The INTERNET address is:
hitp:/fwww.gsa.gov.

Begin Rogulation

52.222-19 CHILD LABOR—COOPERATION WITH AUTHORITIES

AND REMEDIES (JAN 2018) 22.1505(b)

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

(1) Canada, and the anticipated value of the acquisition is $25,000 or more;
(2) Israel, and the anticipated value of the acquisition is $50,000 or more;

(3) Mexico, and the anticipated value of the acquisition is $80,317 or more; or




(4) Armenia, Aruba, Austria, Belgium, Bulgaria, Croatia, Cyprus, Czech Republic, Denmark,
Estonia, Finland, France, Germany, Greece, Hong Kong, Hungary, lceland, Ireland, Ttaly, Japan,
Korea, Latvia, Liechtenstein, Lithuania, Luxembourg, Malta, Moldova, Montenegro,
Netherlands, New Zealand, Norway, Poland, Portugal, Romania, Singapore, Slovak Republic,
Slavenia, Spain, Sweden, Switzerland, Taiwan, Ukraine, or the United Kingdom and the
anticipated value of the acquisition is $180,000 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 nead 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
reasonable access to records, documents, persons, or premises upon reasonable request by the
authorized officials.

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

{1) The Contractor has submitted a false 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 firnished 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.

(2) The suspending official may suspend the Contractor in accordance with procedures in FAR
Subpart 9.4.

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




Schedule # 70— Information Technology, Software & Services Solicitation FCIS-JB-880001B (Refresh # 46)
Transactional Data Reporting Election Form (existing contractors)

Contractors shall complete and submit/upload page 1 of this form, with any modification that adds a TDR SIN(s) to their
offering.

Contractor’s Name (include 2 “Doing Business As™ (DBA), if applicable): Click here to enter text.

Contract Number: Click here to enter text.

The following Special Item Numbers (SINs) In this solicitation arg covered under the Transactional Data Reporting (TDR)

Pilot. (see [insert] for additional information.

132-8 - IT Hardware
132-32 - IT Software
132-33 - IT Software
132-34 - IT Software
132-54 - Satellite Services
132-55 - Satellite Services

If vou are offering one ore more of the above listed SINs. please indicate below whether vou want to participate in the TDR
Pilot or continue under the Legacy Multiple Award S chedule (MAS) provisions (NOTE: CHECK ONLY ONFE BOX
BELOW)Y:

O Mark this box if your company CHOOSES to participate in the TDR Pilot.

| Mark this box if your company CHOOSES to continue under the Legacy MAS provisions.

To assist in your decision to elect or not elect to participate in TDR, please refer to the chart below in the attachment
“Transactional Data Election” form. This for is a required upload for all offerors.

e



Schedule # 70- Information Technology, Software & Services Solicitation FCIS-JB-980001B (Refresh # 45)

Transactional Data Reporting vs Traditional (Legacy) Clause and Provisions

CI-IART 1: The chart below summarizes the differences between the clauses and provisions that apply under a

TOR pilot offer versus a traditional/non-TOR offer

Tfaﬁsﬁi;tiona_l Data Reporting Clauses and Provisions |

. Traditional (LEGACY) Clauses and Provisions

Not Applicable

552,212-70 Preparation of Offer (Multiple Award Schedule) (AUG

1997)
Not Applicable 552.215-72 Price Adjustment - Failure to Provide Accurate

Information (AUG 1997)

552.216-70 Economic Price Adjustment — FSS Multiple
Award Schedule Contracts (DEVIATION TV - JUL 2016)

552,216-70 Economic Price Adjustment — FSS Multiple Award
Schedule Contracts (SEF 1999) (ALTERNATE I - SEP 1999)
(DEVIATION - APR 2007)

552.238-74 Industrial Funding Fee and Sales Reporting
(MAY 2014) (ALT I1-JUN 2016)

552.238-74 Industrial Funding Fee and Sales Reporting (MAY 2014)

552,238-75 Price Reductions (JUL 2016) (ALTI - JUL
2016)

552.238-75 Price Reductions (JUL 2016)

552.238-81 Modification (Federal Supply Schedule)
(APR 2014){ALT IT-- JUN 2016)

552.238-81 Modification (Federal Supply Schedule) (APR 2014)

CI-FS§-151-N Additional Evaluation Factors for Award
to New Offerors (OCT 2015) (ALT I - JUL 2016)

CI-F8S8-151-N Additional Evaluation Factors for Award to New
© Offerors (OCT 2015)

CI-F88-151-8 Additional Evaluation Factors for Award
to Successful FSS Program Contractors (OCT 2015)
(ALT I - JUL 2016)

CI-FS88-151-8 Additional Evaluation Factors for Award to
Successful FSS Program Contractors (OCT 2015)

Page 2 of 4




Schedule # 70- Information Technology, Software & Services Solicitation FCIS-JB-980001B {Refresh # 45)

Transactional Data Reporting vs Traditional (Legacy) Clause and Provisions

_ Trﬂus_actiouai Data Reporting'Clﬁusgé aﬁﬂi-lﬁ’bvisio#nﬂ . |

Traditional (LEGACY) Clauses and Provisions

I-FS8-969 Economic Price Adjustment — FSS Multiple
Award Schedule (OCT 2014)(ALT 11 - JUL 2016)

[-F5§8-969 Economic Price Adjustment — FSS Multiple Award
Schedule (OCT 2014)

SCP-FS88-001-N Instructions Applicable to New Offerors
(OCT 2015) (ALTERNATE VI - JUL 2016)

SCP-FS8S-001-N Instructions Applicable to New Offerors(OCT
2015) (ALTERNATE I - MAR 2016)

SCP-FSS-001-8 Instructions Applicable to Successfial

SCP-FS5-001-S Instructions Applicable 0 Successful FSS Program

FSS Program Contractors (MAR 2016) (ALT II - JUL Contractors (MAR 2016)
2016)
Not Applicable CSP-1 Commercial Sales Practices Format

CHART 2. The chart below highlights the differences between a TOR pilot offer and a traditional/non-TOR offer:

" Transactional Data R_épd_rtin'g Offer/ Award
e R'equir_emgh_ts L o

) E Traﬂiﬁdna_i (Legacy) Offer/Award Requirements

CSP disclosure is not required with submission of an offer
or after award

CSP disclosure must be submitted with offer, with certain
modification requests, and may be required prior to exercise of
option periods

MFC/BOA information is not réquired with submission of
an offer or afier award

MFC/BOA information must be submitted with offer and with
certain modification requests

No MFC/BOA is identified at time of award

MFC/BOA is identified at time of award

No MFC/BOA discount relationship is established at time
of award, and tracking of price reductions is not required

MFC/BOA price/discount relationship is established at time of
award and must be maintained throughout the life of the contract

Page 3 of 4




Schedule # 70- Information Technology, Software & Services Solicitation FCIS-JB-980001B (Refresh # 45)

Transactional Data Reporting vs Traditional (Legacy) Clause and Provisions

Transactional_l)atﬁ Re'porting O.'fferf Award

Reéquirements

Tradiional (Legacy) Offer/Award Requirements

Not Applicable

- Vendor is required to track price reduction violations pursuant to
GSAR clause 552.238-75 Price Reductions (JUL 2016)

Offer is evaluated in accordance with GSAR 538.270-2
Evaluation of offers with access to transactional data

Offer is evaluated in accordance with GSAR 538.270-1 Evaluation
of offers without access to transactional data

Vendors are required to report information on 11 Not Applicable
transactional data elements (see GSAR clause 552.238-74
Industrial Funding Fee and Sales Reporting (MAY
2014)(ALT I - JUN 2016))
Transactional data reporting is required on a monthly Not Applicable

basis, due 30 days after the end of each month

Not Applicable

Contractors are required to report total aggregate contract sales, by
SIN, on a quarterly basis, due 30 days after the end of each quarter

IFF must be remitted no later than 30 days after the end of
each business quarter

IFF must be remitted no later than 30 days afier the end of each
business quarter

Page 4 of 4
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