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Section II: Continuation of SF1449
Item Number | Base Item Supplies/Services Quantity Unit
Number
0001 PSC - Power Africa, Project 2080 HRS
Finance Director
Contract Type:Firm Fixed Price
Unit Price
Extended Price
Description:
Personal Services of one (1) FTE PSC - Power Africa Project Finance Director, in accordance with the attached
PWS.
Anticipated Base Period of Performance: 10 Apr 2023 to 9 Apr 2024.
Purchase Requisitions
|

IDC Type: Not Applicable
FSC Codes: R497 Prof services/personal services contracts
NAICS Code: 541611 Administrative Management and General Management Co...
Period Of Performance Start Date Period Of Performance End Date | Period Of Performance Address
DFC
4/10/23 4/9/24 1100 New York Avenue, NW
Washington DC
US 20527
Item Number | Base Item Supplies/Services Quantity Unit
Number
0002 DFC Paid Taxes 1 JB
Contract Type:Firm Fixed Price
Unit Price
Extended Price

Description:
** Do not quote. This amount will be calculated by DFC*
Employer paid payroll taxes.

Anticipated Base Period of Performance: 10 Apr 2023 to 9 Apr 2024.

Purchase Requisitions

IDC Type: Not Applicable

FSC Codes: R497 Prof services/personal services contracts

NAICS Code: 541611 Administrative Management and General Management Co...
Period Of Performance Start Date Period Of Performance End Date Period Of Performance Address

DFC
4/10/23 4/9/24 1100 New York Avenue, NW
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Washington DC
US 20527
Item Number | Base Iltem Supplies/Services Quantity Unit
Number
0003 Performance Incentive 1 EAC
Contract Type:Firm Fixed Price
Unit Price
Extended Price

Description:

** Do not quote. This amount will be calculated by DFC*

Performance Incentive Cash Award. The amount of the incentive is determined by the PSC's supervisor but is no
more than the percentage applied when determining the DFC non-SL performance award. This

CLIN does not guarantee payment of an award.

Anticipated Base Period of Performance: 10 Apr 2023 to 9 Apr 2024.

Purchase Requisitions

[

IDC Type: Not Applicable
FSC Codes: R497 Prof services/personal services contracts
NAICS Code: 541611 Administrative Management and General Management Co...
Period Of Performance Start Date Period Of Performance End Date | Period Of Performance Address
DFC
4/10/23 4/9/24 1100 New York Avenue, NW
Washington DC
US 20527
Item Number | Base Item Supplies/Services Quantity Unit
Number
0004 Floating Hour Pay-Out 36 HRS
Contract Type:Firm Fixed Price
Unit Price
Extended Price

Description:
Pay out of accrued floating hours at the end of the period of performance. Not to exceed 36 hours.

Anticipated Base Period of Performance: 10 Apr 2023 to 9 Apr 2024.

Purchase Requisitions

[

IDC Type: Not Applicable
FSC Codes: R497 Prof services/personal services contracts
NAICS Code: 541611 Administrative Management and General Management Co...
Period Of Performance Start Date Period Of Performance End Date | Period Of Performance Address
DFC
4/10/23 419124 1100 New York Avenue, NW
Washington DC
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| US 20527 |
Item Number | Base Item Supplies/Services Quantity Unit
Number
0005 Special/Danger Pay 0
Contract Type:Firm Fixed Price
Unit Price
Extended Price
Description:
** Do not quote. This amount will be calculated by DFC*For travel to areas designated to receive pay other than
per diem.
Base Period of Performance: 10 Apr 2023 to 9 Apr 2024.
Purchase Requisitions
I
IDC Type: Not Applicable
FSC Codes: R497 Prof services/personal services contracts
NAICS Code: 541611 Administrative Management and General Management Co...
Period Of Performance Start Date Period Of Performance End Date | Period Of Performance Address
DFC
4/10/23 4/9/24 1100 New York Avenue, NW
Washington DC
US 20527
Item Number | Base Item Supplies/Services Quantity Unit
Number
1001 0001 PSC - Power Africa Project 2080 HRS
Finance Director
Contract Type:Firm Fixed Price
Unit Price
Extended Price
Description:
Personal Services of one (1) FTE PSC - Power Africa Project Finance Director, in accordance with the attached
PWS.
First Option Period: 10 Apr 2024 to 9 Apr 2025.
Purchase Requisitions
|

Option: 1

Option Time Date: 4/10/24

Option Time Duration: 364

Option Time Units: Days

IDC Type: Not Applicable

FSC Codes: R497 Prof services/personal services contracts

NAICS Code: 541611 Administrative Management and General Management Co...

| Period Of Performance Start Date | Period Of Performance End Date | Period Of Performance Address
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DFC
4/10/24 4/9/25 1100 New York Avenue, NW
Washington DC
US 20527
Item Number | Base Item Supplies/Services Quantity Unit
Number
1002 0002 DFC Paid Taxes 1 JB
Contract Type:Firm Fixed Price
Unit Price
Extended Price

Description:

** Do not quote. This amount will be calculated by DFC*
Employer paid payroll taxes.

First Option Period: 10 Apr 2024 to 9 Apr 2025.

Purchase Requisitions

[

Option:

Option Time Date:
Option Time Duration:
Option Time Units:
IDC Type:

FSC Codes:

NAICS Code:

1

4/10/24

364

Days

Not Applicable

R497 Prof services/personal services contracts

541611 Administrative Management and General Management Co...

Period Of Performance Start Date

Period Of Performance End Date

Period Of Performance Address

DFC

4/10/24 4/9/25 1100 New York Avenue, NW
Washington DC
US 20527
Item Number | Base Item Supplies/Services Quantity Unit
Number
1003 0003 Performance Incentive 1 EAC
Contract Type:Firm Fixed Price
Unit Price
Extended Price

Description:

** Do not quote. This amount will be calculated by DFC*

First Option Period: 10 Apr 2024 to 9 Apr 2025.

Performance Incentive Cash Award. The amount of the incentive is determined by the PSC's supervisor but is no
more than the percentage applied when determining the DFC non-SL performance award. This
CLIN does not guarantee payment of an award.

Purchase Requisitions

[

Option;
Option Time Date:

1
4/10/24



Option Time Duration:
Option Time Units:
IDC Type:

FSC Codes:

NAICS Code:

364
Days
Not Applicable

R497 Prof services/personal services contracts

541611 Administrative Management and General Management Co...
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Period Of Performance Start Date

Period Of Performance End Date

Period Of Performance Address

DFC

4/10/24 4/9/25 1100 New York Avenue, NW
Washington DC
US 20527
Item Number | Base Iltem Supplies/Services Quantity Unit
Number
1004 0004 Floating Hour Pay-Out 36 HRS
Contract Type:Firm Fixed Price
Unit Price
Extended Price

Description:

First Option Period: 10 Apr 2024 to 9 Apr 2025.

Pay out of accrued floating hours at the end of the period of performance. Not to exceed 36 hours.

Purchase Requisitions

Option: 1
Option Time Date: 4/10/24
Option Time Duration: 364
Option Time Units: Days

IDC Type:
FSC Codes:
NAICS Code:

Not Applicable

R497 Prof services/personal services contracts

541611 Administrative Management and General Management Co...

Period Of Performance Start Date

Period Of Performance End Date

Period Of Performance Address

DFC

4/10/24 419125 1100 New York Avenue, NW
Washington DC
US 20527
Item Number | Base Item Supplies/Services Quantity Unit
Number
1005 0005 Special/Danger Pay 0
Contract Type:Firm Fixed Price
Unit Price
Extended Price

Description:

per diem.

Period of Performance: 10 Apr 2024 to 9 Apr 2025.

** Do not quote. This amount will be calculated by DFC* For travel to areas designated to receive pay other than
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Purchase Requisitions

Option:

Option Time Date:
Option Time Duration:
Option Time Units:
IDC Type:

1

4/10/24

364

Days

Not Applicable

Period Of Performance Start Date

Period Of Performance End Date

Period Of Performance Address

4/10/24

4/9/25

DFC

1100 New York Avenue, NW
Washington DC

UsS 20527

Section Ill: Contract Clauses

Performance Work Statement

Performance Work Statement

SECTION C: Power Africa ProjectFinanceSpecialist,Director,Officeof Structured

Financeandl nsurance

PERFORMANCE WORK STATEMENT

Ci1 INTRODUCTION

1.1. This position islocated in the Office of Structured Finance and Insurance (OSFI) of the Development Finance
Corporation (DFC). The work of the unit involves providing medium- to long-term funding through direct loans
and loan guaranties to support investment in less developed countries. DFC's Office of Structured Finance and
Insurance is available for projectsin the infrastructure and energy-related industries or for any projectsin any
industry seeking over $50 million in debt financing.

1.2. The contractor shall provide personal services as a Power Africa Project Finance Specialist, Director, OSFI, a
senior officer supporting the most complex, sensitive, or precedent-setting finance projects which are located in
developing countries and markets. The PSC is responsible for performing initial screenings of new loan proposals,
underwriting, and due diligence tasks in the loan origination process which includes in-depth financial analysis,
preparing portions of the loan papers and memoranda associated with presenting proposed loans to credit approval
committees, supporting the loan negotiations and development of appropriate covenants for finance agreements,
processing disbursement requests, and preparing proper documentation of the loan files associated with the
transition of projects to the Monitoring group. The PSC will work on a variety of eligible projects that are being
managed by various Origination Managing Directors, with each Managing Director coordinating the full range of new

project financings.

1.3. Work may be conducted in any country in Sub-Saharan Africa that is eligible for the Power Africa Initiative and in
any sector relating to improving access to affordable and reliable electricity.

C.2 MAJORDUTIES ANDRESPONSIBILITIES

2.1. Supports a Managing Director's Project Team in the loan origination process of limited recourse project finance
transactions located in developing countries.

2.1.1. Independently conducts in-depth financial analyses of new |oan proposals to determine a proposed project's
ability to maintain debt service and fully repay aloan based on areview of the documentation provided.

2.1.2. Performs analyses utilizing available financial dataincluding the financial statements provided by the project
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sponsors. Creates or modifies sponsor-provided financial projectionsto assess logical model construction and
adequacy of business case assumptions for the proposed DFC financing. Conducts sensitivity analysesto test
project assumptions and key economic drivers.

2.1.3. Prepares required credit papers to be submitted for credit and management approval in accordance with
Finance Policies and Procedures. Presents |oan proposals to various approval committees.

2.1.4. Supports the Project Team in reviewing, devel oping and negotiating legal documentation in the form of terms
of reference, loan agreements, contracts, term agreements and other transaction related documents.

2.1.5. Processes disbursement requests working to ensure that all conditions precedents have been met.

2.1.6. Prepares proper documentation of the origination files in the system of record working to ensure that all
required project documents are properly filed. Prepares proper documentation for the transition of assigned
projects to the Project Monitoring Division.

2.1.7. Works with OSFI's Director of Business Development to devel op new business opportunities. As required,
advises representatives of private firms on the DFC' sloan guaranty programs and other financing programs
and initiatives.

2.1.8. Responds to all requestsin atimely manner. Replies to email correspondence and phone calls within two
business days. Conducts daily duties with courtesy and professionalism.

2.2. EVALUATINGPERFORMANCE:the COR shall conduct annual performance reviews of PSCs. The review
shall be submitted to the Contract Specialist prior to the option period being exercised.

2.3. CONDUCT:By law and by the terms of their contracts with DFC, PSCs are subject to the laws, rules and
regulations applicable to non-contract employees, including, without limitation, the Anti-Deficiency Act, the
Hatch Act, and the laws and regulations governing the ethical conduct of Federal employees of the United States
Government. Additionally, because PSCs are sole proprietors, they are subject to Section 441C of the Federal
Election Campaign Act (FECA) which prohibits PSCs "from making or soliciting a contribution to "any
political party, committee, or candidate for public office or to any person for any political purpose or use.”

C.3 QUALIFICATIONS
3.1. EDUCATION and CERTIFICATION: The PSC shall have a minimum of a master'sdegreeof Business
Administration orMaster of Scienceinl nter national Devel opment, | nter national Economics,| nternational

Affairs,orFinance.Special consideration will be given to those with certifications, such as Certified Financial
Analyst.

3.2. EXPERIENCE. The PSC shall have aminimum of 5 years of experience independently performing the full
range of loanoriginationinaninter national projectfinancesettingwithinthel ast7year sand demonstrated ability to
perform the duties and responsibilitiesin Section C.2.

3.3. DEMONSTRATED ABILITY:

Experience in applying financial expertise to evaluate projects located in developing countries and structure

those projects in a limited-recourse project finance basis.

Experience in building, auditing, and testing financial models and cash flow projections and in performing
sensitivity analyses to support the project analysis.

Experience in independently writing detailed credit approval or investment memoranda outlining project
detail and analysis and presenting those proposals to credit committees and Boards of Directors for
approval.

Experience in negotiating legal and other documentation in the form of loan agreements, inter-creditor agreements,
security documentation, and other transaction-related documents for projects in developing countries.

Experience in processing disbursement requests from borrowers located in developing countries.

3.4. OTHER REQUIREMENTS: The contractor shall be a U.S. Citizen and have the ability to obtain and maintain a
Public Trust clearance.

C.4 SUPERVISION RECEIVED

4.1 The PSC will be supervised by a Government FTE. The supervisor provides administrative direction on
assigned projects. The PSC shall follow the direction of the Managing Director but complete assigned tasks
independently. The PSC shall work with autonomy, consulting with the supervisor with respect to aspects of
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proposed deals being evaluated. Completed work is reviewed for adherence to credit guidelines, clarity,
thoroughness of analysis. Overall work performance is evaluated in terms of completion of assigned projects.

C5 GUIDELINES

5.1. Guidelinesinclude basic legislation, broad agency policies, agency credit policies and procedures, and
underwriting guidelines. Frequently there are precedents and senior loan officers to guide analysis of complex,
unique, and highly visible proposed projects.

5.2. The guidelines provide a framework for the majority of proposed projects in terms of traditional banking

methods used to accomplish assignments. The PSC may need use initiative and resourcefulness in deviating
from traditional banking methods or researching trends and patterns.

C.6 COMPLEXITY

6.1. The PSC shall support a Managing Director in the most complex, sensitive, or precedent- setting
projects located in developing countries and structured in a limited-recourse project finance basis.

6.2. Projects may be of extraordinary interest to policy makers at DFC or elsewhere; have substantial
precedent-setting value; and/or involve some unusually complex or sensitive issues. The PSC shall
contribute the full range of loan origination processes to a managing director who is evaluating proposed
project finance transactions.

6.3. Assignments reflect the full range of origination processes for proposed projects with multiple projects
and several phases being pursued concurrently or sequentially within the organization.
Decisions/recommendations made in connection with the financing of projects submitted for loan guaranties
or direct loans are based in-part on the PSC's analysis of the financial feasibility of projects.

C.7 SCOPEANDEFFECT

7.1. The purpose of this position is to provide debt financing for businesses investing in viable projects in
developing markets that are structured on a limited resource project finance basis. The work has substantial
impact on DFC, on the client company and on the host country. The work implements Congressional and
White House priorities and requirements and advances relationships and furthers the goals of U.S. interests
while promoting improvements in business programs worldwide. The projects often establish precedents for
future finance work.

C.8 PERSONALCONTACTS

8.1. Contacts are with representatives of business (foreign and domestic), high level officials of countries
with emerging economies, officials of other government agencies, Embassy officials, and with all levels of
employees of the DFC.

Cc.9 PURPOSE OF CONTACTS

9.1. The purpose of the contacts is to counsel the more senior loan officers on the financial viability of proposed
projects requesting loan or loan guaranty support, to reply to direct inquiries from private businesses regarding their
loan applications, and to negotiate the solution of a wide variety of delicate and sensitive issues involving the DFC.
c.10 PHYSICALDEMANDS

10.1. The work is primarily sedentary.

C.11 TRAVEL

11.1 Domestic or international travel is not anticipated but may be required. Travel shall be approved by the COR
and the PSC's supervisor and processed in the E2 system. PSCs shall expect to travel less than 25% of the time.
The Federal Travel Regulation shall be used to determine travel pay rates and per diem.

C.12WORK LOCATION AND ENVIRONMENT

12.1 The work is typically performed in an office setting at 1100 New York Ave, NW Washington, DC 20527. Once a
telework agreement is in place, the PSC may work remotely according to DFC Telework Policy.

12.2. Travel in foreign countries may require outdoor work to visit sites of potential or active projects and may involve
primitive accommodations and means of travel.
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HOURS OF PERFORMANCE
13.1.DFC's core operating hours are from 9:00 a.m. to 3:00 p.m. The PSC shall provide 40 hours of service each
week. PSCs are not eligible for overtime or compensatory time. All PSCs must submit a timecard. Timecards will be
used to monitor the balance of the PSC's PTO and Floating Hours Earned (described below).

13.2. Telework: PSCs are authorized to telework and must have a Telework Agreement in place. Telework must be
approved by PSC's supervisor.

13.3.Floating Hours: PSCs are eligible for floating hours for time worked over 80 hours in a pay period. The annual
accrual of floating hours is not limited. However, no more than 36 hours of unused floating hours will be paid out to
the PSC at the end of the option period. Floating hours accrued and used shall be recorded on the timesheet in the
pay period that they are earned and must approved by the PSC supervisor. Only travel during non-work hours can
receive floating hours. All floating hours earned must be used by the end of the current option period. Floating hours
are paid with current year funds that expire at the end of the option. Therefore, floating hours do not roll over to the
next option period. Any unpaid or unused floating hours will be removed from the timesheet at the end of the current
option or contract expiration.

13.4. Paid Time Off (PTO): All PSCs receive 15 days, 120 hours, of PTO per year. This time can be used as annual
or sick leave and the balance shall be tracked on the PSC's timecard. All PTO are available for use on the first
performance day of the contract. PTO does not roll over and must be used by the end of the current option. Unused
PTO will not be paid out at the end of the option period. All PTO requests shall be approved by both the COR and
PSC's supervisor.

13.5. Facility Closure: PSCs are only permitted to invoice for hours worked. Therefore, in the event of facility closure,
delayed opening, or early dismissal of DFC staff, the PSC will not be paid for unworked hours. In these situations, the
PSC has the option to telework, use floating hours or PTO.

13.6. Federal Holidays — PSCs are paid for all Federal Holidays as listed below and any additional federal holidays
granted by executive order. As PSCs are not authorized overtime or comp time, any hours worked on a federal
holiday are added to the timesheet as floating hours earned.

New Year's Day, January 1st

Martin Luther King's Birthday, 3rd Monday in January
President's Day, 3rd Monday in February
Memorial Day, Last Monday in May
Juneteenth, June 19th

Independence Day, July 4th

Labor Day, 1st Monday in September
Columbus Day, 2nd Monday in October
Veteran's Day, November 11th

Thanksgiving Day, 4th Thursday in November
Christmas Day, December 25th

13.7. Overtime, Compensatory Time, Travel Compensatory Time, and Credit Hours: PSC positions are not covered
by the Fair Labor Standards Act and not eligible for overtime pay. PSCs are not eligible for OPM work schedule
programs to include credit hours, compensatory time, and travel compensatory time.

13.8. Timecards: All PSCs must submit a timecard on a timely basis. Timecards must be approved by the COR and
submitted in the Harvest Timekeeping System for processing. Timecards will be used to monitor the balance of the
PSC's PTO and Floating Hours Earned.

C.14 GOVERNMENT FURNISHED PROPERTY/EQUIPMENT

14.1. The Government will provide all necessary equipment, supplies and materials to include workstations,
computer, telephone and other materials and equipment to fulfill the requirements of this contract.
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C.15 NONSALARY BENEFITS

15.1 Health Insurance and Retirement Subsidies: Per the Build Act, PSCs shall not be considered Federal employees
for any provision of law administered by the Director of the Office of Personnel Management (OPM).
Therefore, PSCs are not ligible to participate in employer-provided health insurance or the Federal Employees
Retirement System (FERS). In lieu of these benefits, DFC provides standard non-negotiable health insurance
and retirement subsidies.

Health Insurance: this subsidy is based on the average of 72% of the OPM program-wide weighted
average of premiums for "self only" and "self plus one" at the time of contract award. This amount is paid
directly to the PSC as part of their salary regardless of their insured status. PSCs do not have to provide
proof of insurance to receive this subsidy. This subsidy is fixed and does not increase in option years.
The OPM rates can be found at https://www.opm.gov/healthcare- insurance/healthcare/plan-
information/premiums/

15.2 Retirement: this subsidy is a percentage equal to the federal employee contribution to OPM FERS
at the time of contract award. The subsidy is applied to the PSC's annual salary inclusive of locality. The
percentage of the subsidy does not increase over the contract period of performance. However, the
amount of the subsidy increases as the PSC's annual salary increases according to the contract
escalation rate. Current employee contribution rates to FERS can be found at
https://www.dm.usda.gov/employ/policy/docs/USDA%20FERS%20Summary%20v2.pdf. Employees
hired in 2014 or later contribute 4.4%.

15.3 Metro Subsidy or Parking Subsidy: PSCs are eligible to receive either the metro subsidy or parking
subsidy. The amount of the subsidies is subject to annual changes and are processed by Facilities and
Administrative Services, and the Department of Finance. The parking subsidy requires PSCs to
authorize a payroll deduction for the reduced parking fee from their pay.

15.4. Gym Membership: PSCs are eligible to receive on-site gym membership subject to the same process as for
FTEs. Reimbursement for other gyms is not authorized.

15.5. Taxes: DFC issues W-2s to PSCs and makes the employer contribution to FICA and Medicare for
the PSC. DFC also withholds FICA, Medicare, federal tax and state tax on behalf of the PSC. The PSC
is not eligible for the Foreign Earned Income Exclusion.

C.16.DELIVERABLES

16.1 Written assessment of the viability and risks associated with assigned loan applications and
associated business plans and project documentation, which is prepared in a clear and concise format.
Written and verbal communication with loan applicants to determine project viability.

16.2 Analyses of project documentation and financial models as requested by assigned project team.
Shall include written analyses and verbal descriptions of the ability of the proposed business venture to
repay a DFC loan and the possible variations projected by the running various requested sensitivity
analyses on a financial model.

16.3 Written portions of credit approval papers, terms sheets and legal documentation, each of which
prepared in a clear and concise format as requested by the project team.

16.4 Support of the project team in Development and negotiation of Term Sheets, Loan Agreements, | nter-creditor
Agreements, Off-take Agreements and other technical or legal documentation.

16.5 Preparation of clear, concise and accurate documentation associated with the request for disbursement and
assessment of the borrower's compliance with the conditions precedent in the finance agreement for assigned
projects.

16.6 Preparation of proper documentation of the origination files in the system of record confirming that all required
project documents are properly filed. Preparation of proper documentation for the transfer of assigned projects
to the Project Monitoring Division.

16.7 Confirmation that one's assigned projects are consistently up-to-date in Agency's online pipeline system asto
projected status and timing and with correct relevant details.



16.8 Written listing of any business development contacts.

C.17.PERFORMANCEREQUIREMENT SUMMARY

17.1. Performance Standards define required performance for specific tasks:
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PWS Performance Performance Acceptable Surveillance
Paragraph Metric Standard Level of Method
Performance
211 Assessment of Includes required Satisfactory or 100% Inspection
Loan Applicants components and is | pigher
submitted on
required schedule
determined by
project team.
212 Technical Includes required Satisfactory or 100% Inspection
components and is Higher
PWS Performance Performance Acceptable Surveillance
Paragraph Metric Standard Level of Method
Performance
Analyses and submitted on
Financial Models required schedule
determined by
project team.
2.1.3 Preparation of Includes required Satisfactory or 100% Inspection
Credit Approval components and is | pigher
Papers and submitted on
Associated Legal required schedule
Agreements determined by
project team.
214 Negotiation of Includes required_ Satisfactory or Random Inspection
Legal Agreements | componentsandis | - pigher
submitted on
required schedule
determined by
project team.
2.15 Disbursement Includes required_ Satisfactory or 100% Inspection
Processing components and is | pigher
submitted on
required schedule
determined by
project team.
2.1.6 Filing of Includes required Satisfactory or Random Inspection
Origination components Higher
Documentation according
to Federal Filing
Records and
submitted on
required schedule.
217 Updating pipeline Includes required Satisfactory or 100% Inspection
system data elements and Higher
is
submitted on
required schedule
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determined by
project team.

2.1.8 Business Includes required Satisfactory or Random Inspection
Development iata elementsand | pigher
i

submitted on
required schedule
determined by
project team.

2.19 Conduct Replies to email Satisfactory or Customer Input
correspondence Higher
and

phone calls within
two business days.
Conducts daily
duties with courtesy
and
professionalism.

17.2. Methods of Surveillance: Various methods exist to monitor performance. The COR shall use any or severa of
the surveillance methods listed below in the administration of this contract.

17.2.1. 100% Inspection: Evaluation of all outcomes and deliverables to determine if performance level is
acceptable.

17.2.2. Periodic Inspection: Evaluation of some outcomes and deliverables. Services are sampled to determine if
performance level is acceptable.

17.2.3. Customer Input: Customer feedback on the quality and timeliness of services provided to determine if
performance level is acceptable

17.3. PERFORMANCERATINGS: The following rating definitions can be used as a guide when completing the
Performance Assessment:

17.3.1. Outstanding Performance meets all contractual requirements and exceeds most to the government's benefit.
The contractual performance of the element or sub-element being assessed was accomplished with almost
no minor problems for which corrective actions were taken by the contractor, and the corrective actions
were highly effective.

17.3.2. Excellent Performance meets all contractual requirements and exceeds some to the government's benefit.
The contractual performance element or sub-element being assessed was accomplished with very few minor
problems for which corrective actions taken by the contractor were highly effective.

17.3.3 Good Performance meets contractual requirements. The contractual performance of the element or
sub-element contains some minor problems for which corrective actions taken by the contractor appear or
were satisfactory.

17.3.4. Fair Performance does not meet some contractual requirements. The contractual performance of the element
or sub-element being assessed reflects a serious problem for which the contractor has not yet identified
corrective actions. The contractor's proposed actions appear only marginally effective or were not fully
implemented.

17.3.5. Poor Performance does not meet most contractual requirements and recovery is not likely in atimely
manner. The contractual performance of the element or sub-element contains serious problem(s) for which
the contractor's corrective actions appear or were ineffective.

17.3.6. Unsatisfactory Performance does not meet any of the contractual requirements.
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52.202-1 52.202-1 Definitions (JUN 2020)

When a solicitation provision or contract clause uses a word or term that is defined in the Federal Acquisition Regulation
(FAR), the word or term has the same meaning as the definition in FAR 2.101 in effect at the time the solicitation was issued,
unless -

(a) The solicitation, or amended solicitation, provides a different definition;

(b) The contracting parties agree to a different definition;

(c) The part, subpart, or section of the FAR where the provision or clause is prescribed provides a different meaning;

(d) The word or term is defined in FAR part 31, for use in the cost principles and procedures; or

(e) The word or term defines an acquisition-related threshold, and if the threshold is adjusted for inflation as set forth in FAR

1.109(a), then the changed threshold applies throughout the remaining term of the contract, unless there is a subsequent
threshold adjustment; see FAR 1.109(d).

(End of clause)

52.204-2 52.204-2 Security Requirements (MAR 2021)

(a) This clause applies to the extent that this contract involves access to information classified "Confidential," "Secret," or "Top
Secret.”

(b) The Contractor shall comply with-

(1) The Security Agreement (DD Form 441), including the National Industrial Security Program Operating Manual (32 CFR
part 117); and

(2) Any revisions to that manual, notice of which has been furnished to the Contractor.

(c) If, subsequent to the date of this contract, the security classification or security requirements under this contract are
changed by the Government and if the changes cause an increase or decrease in security costs or otherwise affect any other
term or condition of this contract, the contract shall be subject to an equitable adjustment as if the changes were directed
under the Changes clause of this contract.

(d) The Contractor agrees to insert terms that conform substantially to the language of this clause, including this paragraph (d)
but excluding any reference to the Changes clause of this contract, in all subcontracts under this contract that involve access
to classified information.

(End of clause)

52.204-9 52.204-9 Personal Identity Verification of Contractor Personnel (MAY 2014)

(a) The Contractor shall comply with agency personal identity verification procedures identified in the contract that implement
Homeland Security Presidential Directive-12 (HSPD-12), Office of Management and Budget (OMB) guidance M-05-24 and
Federal Information Processing Standards Publication (FIPS PUB) Number 201.

(b) The Contractor shall account for all forms of Government-provided identification issued to the Contractor employees in
connection with performance under this contract. The Contractor shall return such identification to the issuing agency at the
earliest of any of the following, unless otherwise determined by the Government:

(1) When no longer needed for contract performance.

(2) Upon completion of the Contractor employee's employment.

(3) Upon contract completion or termination.

(c) The Contracting Officer may delay final payment under a contract if the Contractor fails to comply with these requirements.

(d) The Contractor shall insert the substance of this clause, including this paragraph (d), in all subcontracts when the
subcontractor's employees are required to have routine physical access to a Federally-controlled facility and/or routine access
to a Federally-controlled information system. It shall be the responsibility of the prime Contractor to return such identification to
the issuing agency in accordance with the terms set forth in paragraph (b) of this section, unless otherwise approved in writing
by the Contracting Officer.

(End of clause)

52.204-13 52.204-13 System for Award Management Maintenance (OCT 2018)
(a) Definitions. As used in this clause -

"Electronic Funds Transfer (EFT) indicator" means a four-character suffix to the unique entity identifier. The suffix is assigned
at the discretion of the commercial, nonprofit, or Government entity to establish additional System for Award Management
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(SAM) records for identifying alternative EFT accounts (see subpart 32.11) for the same entity.
"Registered in the System for Award Management (SAM)" means that -

(1) The Contractor has entered all mandatory information, including the unique entity identifier and the EFT indicator (if
applicable), the Commercial and Government Entity (CAGE) code, as well as data required by the Federal Funding
Accountability and Transparency Act of 2006 (see subpart 4.14), into SAM;

(2) The Contractor has completed the Core, Assertions, Representations and Certifications, and Points of Contact sections of
the registration in SAM;

(3) The Government has validated all mandatory data fields, to include validation of the Taxpayer Identification Number (TIN)
with the Internal Revenue Service (IRS). The Contractor will be required to provide consent for TIN validation to the
Government as a part of the SAM registration process; and

(4) The Government has marked the record "Active".

"System for Award Management (SAM)" means the primary Government repository for prospective Federal awardee and
Federal awardee information and the centralized Government system for certain contracting, grants, and other assistance-
related processes. It includes -

(1) Data collected from prospective Federal awardees required for the conduct of business with the Government;
(2) Prospective contractor-submitted annual representations and certifications in accordance with FAR subpart 4.12; and

(3) Identification of those parties excluded from receiving Federal contracts, certain subcontracts, and certain types of Federal
financial and non-financial assistance and benefits.

"Unique entity identifier" means a number or other identifier used to identify a specific commercial, nonprofit, or Government
entity. See www.sam.gov for the designated entity for establishing unique entity identifiers.

(b) If the solicitation for this contract contained the provision 52.204-7 with its Alternate |, and the Contractor was unable to
register prior to award, the Contractor shall be registered in SAM within 30 days after award or before three days prior to
submission of the first invoice, whichever occurs first.

(c) The Contractor shall maintain registration in SAM during contract performance and through final payment of any contract,
basic agreement, basic ordering agreement, or blanket purchasing agreement. The Contractor is responsible for the currency,
accuracy and completeness of the data within SAM, and for any liability resulting from the Government's reliance on
inaccurate or incomplete data. To remain registered in SAM 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 SAM to ensure it
is current, accurate and complete. Updating information in SAM does not alter the terms and conditions of this contract and is
not a substitute for a properly executed contractual document.

(d)

)

(i) If a Contractor has legally changed its business name or "doing business as" name (whichever is shown on the contract), or
has transferred the assets used in performing the contract, but has not completed the necessary requirements regarding

novation and change-of-name agreements in 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 SAM;
(B) Comply with the requirements of subpart 42.12 of the FAR; and

(C) Agree in writing to the timeline and procedures specified by the responsible Contracting Officer. The Contractor shall
provide with the notification sufficient documentation to support the legally changed name.

(ii) If the Contractor fails to comply with the requirements of paragraph (d)(1)(i) of this clause, or fails to perform the agreement
at paragraph (d)(1)(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 to
be incorrect information within the meaning of the "Suspension of Payment" paragraph of the electronic funds transfer (EFT)
clause of this contract.

(2) The Contractor shall not change the name or address for EFT payments or manual payments, as appropriate, in SAM
record to reflect an assignee for the purpose of assignment of claims (see FAR subpart 32.8, Assignment of Claims).
Assignees shall be separately registered in the SAM. 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.

(3) The Contractor shall ensure that the unique entity identifier is maintained with the entity designated at www.sam.gov. for
establishment of the unique entity identifier throughout the life of the contract. The Contractor shall communicate any change
to the unique entity identifier to the Contracting Officer within 30 days after the change, so an appropriate modification can be
issued to update the data on the contract. A change in the unique entity identifier does not necessarily require a novation be
accomplished.
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(e) Contractors may obtain additional information on registration and annual confirmation requirements at
https://www.sam.gov.

(End of clause)

52.204-14 52.204-14 Service Contract Reporting Requirements (OCT 2016)

(a) Definition.

"First-tier subcontract" means a subcontract awarded directly by the Contractor for the purpose of acquiring supplies or
services (including construction) for performance of a prime contract. It does not include the Contractor's supplier agreements
with vendors, such as long-term arrangements for materials or supplies that benefit multiple contracts and/or the costs of
which are normally applied to a Contractor's general and administrative expenses or indirect costs.

(b) The Contractor shall report, in accordance with paragraphs (c) and (d) of this clause, annually by October 31, for services
performed under this contract during the preceding Government fiscal year (October 1-September 30).

(c) The Contractor shall report the following information:
(1) Contract number and, as applicable, order number.
(2) The total dollar amount invoiced for services performed during the previous Government fiscal year under the contract.

(3) The number of Contractor direct labor hours expended on the services performed during the previous Government fiscal
year.

(4) Data reported by subcontractors under paragraph (f) of this clause.

(d) The information required in paragraph (c) of this clause shall be submitted via the internet at www.sam.gov. (See SAM
User Guide). If the Contractor fails to submit the report in a timely manner, the contracting officer will exercise appropriate
contractual remedies. In addition, the Contracting Officer will make the Contractor's failure to comply with the reporting
requirements a part of the Contractor's performance information under FAR Subpart 42.15.

(e) Agencies will review Contractor reported information for reasonableness and consistency with available contract
information. In the event the agency believes that revisions to the Contractor reported information are warranted, the agency
will notify the Contractor no later than November 15. By November 30, the Contractor shall revise the report, or document its
rationale for the agency.

(H(2) The Contractor shall require each first-tier subcontractor providing services under this contract, with subcontract(s) each
valued at or above the thresholds set forth in 4.1703(a)(2), to provide the following detailed information to the Contractor in
sufficient time to submit the report:

(i) Subcontract number (including subcontractor name and unique entity identifier); and

(ii) The number of first-tier subcontractor direct-labor hours expended on the services performed during the previous
Government fiscal year.

(2) The Contractor shall advise the subcontractor that the information will be made available to the public as required by
section 743 of Division C of the Consolidated Appropriations Act, 2010.

(End of clause)

52.204-24 52.204-24 Representation Regarding Certain Telecommunications and Video Surveillance
Services or Equipment (NOV 2021)
The Offeror shall not complete the representation at paragraph (d)(1) of this provision if the Offeror has represented that it
"does not provide covered telecommunications equipment or services as a part of its offered products or services to the
Government in the performance of any contract, subcontract, or other contractual instrument” in paragraph (c)(1) in the
provision at 52.204-26, Covered Telecommunications Equipment or Services-Representation, or in paragraph (v)(2)(i) of the
provision at 52.212-3, Offeror Representations and Certifications-Commercial Products and Commercial Services. The Offeror
shall not complete the representation in paragraph (d)(2) of this provision if the Offeror has represented that it "does not use
covered telecommunications equipment or services, or any equipment, system, or service that uses covered
telecommunications equipment or services" in paragraph (c)(2) of the provision at 52.204-26, or in paragraph (v)(2)(ii) of the
provision at 52.212-3.

(a) Definitions. As used in this provision-

Backhaul, covered telecommunications equipment or services, critical technology, interconnection arrangements, reasonable
inquiry, roaming, and substantial or essential component have the meanings provided in the clause 52.204-25, Prohibition on
Contracting for Certain Telecommunications and Video Surveillance Services or Equipment.

(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
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contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system. Nothing in the
prohibition shall be construed to-

(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the facilities of a
third-party, such as backhaul, roaming, or interconnection arrangements; or

(ii) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into any user
data or packets that such equipment transmits or otherwise handles.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract or extending or renewing
a contract with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or
services as a substantial or essential component of any system, or as critical technology as part of any system. This
prohibition applies to the use of covered telecommunications equipment or services, regardless of whether that use is in
performance of work under a Federal contract. Nothing in the prohibition shall be construed to-

(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the facilities of a
third-party, such as backhaul, roaming, or interconnection arrangements; or

(ii) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into any user
data or packets that such equipment transmits or otherwise handles.

(c) Procedures. The Offeror shall review the list of excluded parties in the System for Award Management (SAM)
(https://lwww.sam.gov) for entities excluded from receiving federal awards for "covered telecommunications equipment or
services."

(d) Representation. The Offeror represents that-

(2) It _ will, _ will not provide covered telecommunications equipment or services to the Government in the performance of any
contract, subcontract or other contractual instrument resulting from this solicitation. The Offeror shall provide the additional
disclosure information required at paragraph (e)(1) of this section if the Offeror responds "will" in paragraph (d)(1) of this
section; and

(2) After conducting a reasonable inquiry, for purposes of this representation, the Offeror represents that-

It _ does, _ does not use covered telecommunications equipment or services, or use any equipment, system, or service that
uses covered telecommunications equipment or services. The Offeror shall provide the additional disclosure information
required at paragraph (e)(2) of this section if the Offeror responds "does" in paragraph (d)(2) of this section.

(e) Disclosures.

(1) Disclosure for the representation in paragraph (d)(1) of this provision. If the Offeror has responded "will" in the
representation in paragraph (d)(1) of this provision, the Offeror shall provide the following information as part of the offer:

(i) For covered equipment-

(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity identifier, CAGE
code, and whether the entity was the original equipment manufacturer (OEM) or a distributor, if known);

(B) A description of all covered telecommunications equipment offered (include brand; model number, such as OEM number,
manufacturer part number, or wholesaler number; and item description, as applicable); and

(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to determining if such
use would be permissible under the prohibition in paragraph (b)(1) of this provision.

(i) For covered services-

(A) If the service is related to item maintenance: A description of all covered telecommunications services offered (include on

the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaler number;
and item description, as applicable); or

(B) If not associated with maintenance, the Product Service Code (PSC) of the service being provided; and explanation of the
proposed use of covered telecommunications services and any factors relevant to determining if such use would be
permissible under the prohibition in paragraph (b)(1) of this provision.

(2) Disclosure for the representation in paragraph (d)(2) of this provision. If the Offeror has responded "does" in the
representation in paragraph (d)(2) of this provision, the Offeror shall provide the following information as part of the offer:

(i) For covered equipment-

(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity identifier, CAGE
code, and whether the entity was the OEM or a distributor, if known);

(B) A description of all covered telecommunications equipment offered (include brand; model number, such as OEM number,
manufacturer part number, or wholesaler number; and item description, as applicable); and

(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to determining if such
use would be permissible under the prohibition in paragraph (b)(2) of this provision.
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(i) For covered services-

(A) If the service is related to item maintenance: A description of all covered telecommunications services offered (include on
the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaler number;
and item description, as applicable); or

(B) If not associated with maintenance, the PSC of the service being provided; and explanation of the proposed use of
covered telecommunications services and any factors relevant to determining if such use would be permissible under the
prohibition in paragraph (b)(2) of this provision.

(End of provision)

52.204-25 52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance
Services or Equipment (NOV 2021)

(a) Definitions. As used in this clause -

Backhaul means intermediate links between the core network, or backbone network, and the small subnetworks at the edge of

the network (e.g., connecting cell phones/towers to the core telephone network). Backhaul can be wireless (e.g., microwave)
or wired (e.g., fiber optic, coaxial cable, Ethernet).

Covered foreign country means The People's Republic of China.
Covered telecommunications equipment or services means -

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or
affiliate of such entities);

(2) For the purpose of public safety, security of Government facilities, physical security surveillance of critical infrastructure,
and other national security purposes, video surveillance and telecommunications equipment produced by Hytera
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or any
subsidiary or affiliate of such entities);

(3) Telecommunications or video surveillance services provided by such entities or using such equipment; or

(4) Telecommunications or video surveillance equipment or services produced or provided by an entity that the Secretary of
Defense, in consultation with the Director of National Intelligence or the Director of the Federal Bureau of Investigation,
reasonably believes to be an entity owned or controlled by, or otherwise connected to, the government of a covered foreign
country.

Critical technology means -

(1) Defense articles or defense services included on the United States Munitions List set forth in the International Traffic in
Arms Regulations under subchapter M of chapter | of title 22, Code of Federal Regulations;

(2) Items included on the Commerce Control List set forth in Supplement No. 1 to part 774 of the Export Administration
Regulations under subchapter C of chapter VIl of title 15, Code of Federal Regulations, and controlled -

(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical and biological weapons
proliferation, nuclear nonproliferation, or missile technology; or

(i) For reasons relating to regional stability or surreptitious listening;

(3) Specially designed and prepared nuclear equipment, parts and components, materials, software, and technology covered
by part 810 of title 10, Code of Federal Regulations (relating to assistance to foreign atomic energy activities);

(4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal Regulations (relating to export
and import of nuclear equipment and material);

(5) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 of title 9 of such Code, or
part 73 of title 42 of such Code; or

(6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control Reform Act of 2018 (50
U.S.C. 4817).

Interconnection arrangements means arrangements governing the physical connection of two or more networks to allow the
use of another's network to hand off traffic where it is ultimately delivered (e.g., connection of a customer of telephone provider
A to a customer of telephone company B) or sharing data and other information resources.

Reasonable inquiry means an inquiry designed to uncover any information in the entity's possession about the identity of the
producer or provider of covered telecommunications equipment or services used by the entity that excludes the need to
include an internal or third-party audit.

Roaming means cellular communications services (e.g., voice, video, data) received from a visited network when unable to
connect to the facilities of the home network either because signal coverage is too weak or because traffic is too high.

Substantial or essential component means any component necessary for the proper function or performance of a piece of
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equipment, system, or service.

(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system. The Contractor is
prohibited from providing to the Government any equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical technology as part of any system,
unless an exception at paragraph (c) of this clause applies or the covered telecommunication equipment or services are
covered by a waiver described in FAR 4.2104.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract, or extending or renewing
a contract, with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or
services as a substantial or essential component of any system, or as critical technology as part of any system, unless an
exception at paragraph (c) of this clause applies or the covered telecommunication equipment or services are covered by a
waiver described in FAR 4.2104. This prohibition applies to the use of covered telecommunications equipment or services,
regardless of whether that use is in performance of work under a Federal contract.

(c) Exceptions. This clause does not prohibit contractors from providing -
(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or interconnection arrangements; or

(2) Telecommunications equipment that cannot route or redirect user data traffic or permit visibility into any user data or
packets that such equipment transmits or otherwise handles.

(d) Reporting requirement.

(2) In the event the Contractor identifies covered telecommunications equipment or services used as a substantial or essential
component of any system, or as critical technology as part of any system, during contract performance, or the Contractor is
notified of such by a subcontractor at any tier or by any other source, the Contractor shall report the information in paragraph
(d)(2) of this clause to the Contracting Officer, unless elsewhere in this contract are established procedures for reporting the
information; in the case of the Department of Defense, the Contractor shall report to the website at https://dibnet.dod.mil. For
indefinite delivery contracts, the Contractor shall report to the Contracting Officer for the indefinite delivery contract and the
Contracting Officer(s) for any affected order or, in the case of the Department of Defense, identify both the indefinite delivery
contract and any affected orders in the report provided at https://dibnet.dod.mil.

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

(i) Within one business day from the date of such identification or notification: the contract number; the order number(s), if

applicable; supplier name; supplier unique entity identifier (if known); supplier Commercial and Government Entity (CAGE)
code (if known); brand; model number (original equipment manufacturer number, manufacturer part number, or wholesaler
number); item description; and any readily available information about mitigation actions undertaken or recommended.

(i) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause: any further available information
about mitigation actions undertaken or recommended. In addition, the Contractor shall describe the efforts it undertook to
prevent use or submission of covered telecommunications equipment or services, and any additional efforts that will be
incorporated to prevent future use or submission of covered telecommunications equipment or services.

(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e) and excluding
paragraph (b)(2), in all subcontracts and other contractual instruments, including subcontracts for the acquisition of
commercial products or commercial services.

(End of clause)

52.204-26 52.204-26 Covered Telecommunications Equipment or Services - Representation (OCT 2020)
(a) Definitions. As used in this provision, "covered telecommunications equipment or services" and "reasonable inquiry" have
the meaning provided in the clause 52.204-25, Prohibition on Contracting for Certain Telecommunications and Video
Surveillance Services or Equipment.

(b) Procedures. The Offeror shall review the list of excluded parties in the System for Award Management (SAM)
(https://lwww.sam.gov) for entities excluded from receiving federal awards for "covered telecommunications equipment or
services".

(c) Representations.

(1) The Offeror represents that it _ does, _ does not provide covered telecommunications equipment or services as a part of
its offered products or services to the Government in the performance of any contract, subcontract, or other contractual
instrument.
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(2) After conducting a reasonable inquiry for purposes of this representation, the offeror represents that it _ does, _ does not
use covered telecommunications equipment or services, or any equipment, system, or service that uses covered
telecommunications equipment or services.

(End of provision)

52.209-10 52.209-10 Prohibition on Contracting with Inverted Domestic Corporations (NOV 2015)
(a) Definitions. As used in this clause-

"Inverted domestic corporation” means a foreign incorporated entity that meets the definition of an inverted domestic
corporation under 6 U.S.C. 395(b), applied in accordance with the rules and definitions of 6 U.S.C. 395(c).

"Subsidiary" means an entity in which more than 50 percent of the entity is owned-
(1) Directly by a parent corporation; or
(2) Through another subsidiary of a parent corporation.

(b) If the contractor reorganizes as an inverted domestic corporation or becomes a subsidiary of an inverted domestic
corporation at any time during the period of performance of this contract, the Government may be prohibited from paying for
Contractor activities performed after the date when it becomes an inverted domestic corporation or subsidiary. The
Government may seek any available remedies in the event the Contractor fails to perform in accordance with the terms and
conditions of the contract as a result of Government action under this clause.

(c) Exceptions to this prohibition are located at 9.108-2.

(d) In the event the Contractor becomes either an inverted domestic corporation, or a subsidiary of an inverted domestic
corporation during contract performance, the Contractor shall give written notice to the Contracting Officer within five business
days from the date of the inversion event.

(End of clause)

52.212-4 52.212-4 Contract Terms and Conditions-Commercial Products and Commercial Services
(NOV 2021)
(a) Inspection/Acceptance. The Contractor shall only tender for acceptance those items that conform to the requirements of
this contract. The Government reserves the right to inspect or test any supplies or services that have been tendered for
acceptance. The Government may require repair or replacement of nonconforming supplies or reperformance of
nonconforming services at no increase in contract price. If repair/replacement or reperformance will not correct the defects or
is not possible, the Government may seek an equitable price reduction or adequate consideration for acceptance of
nonconforming supplies or services. The Government must exercise its post-acceptance rights-
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(1) Within a reasonable time after the defect was discovered or should have been discovered; and
(2) Before any substantial change occurs in the condition of the item, unless the change is due to the defect in the item.

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

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

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

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

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

(9) 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;

(i) Invoice date and number;

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

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

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

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

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

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

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

(B) If EFT banking information is not required to be on the invoice, in order for the invoice to be a proper invoice, the
Contractor shall have submitted correct EFT banking information in accordance with the applicable solicitation provision,

contract clause (e.g., 52.232-33, Payment by Electronic Funds Transfer - System for Award Management, or 52.232-34,
Payment by Electronic Funds Transfer - Other Than System for Award Management), or applicable agency procedures.

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

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

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

(i) Payment.-

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

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

(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-5(b) for the appropriate EFT
clause.
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(4) Discount. In connection with any discount offered for early payment, time shall be computed from the date of the invoice.
For the purpose of computing the discount earned, payment shall be considered to have been made on the date which
appears on the payment check or the specified payment date if an electronic funds transfer payment is made.

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

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

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

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

(C) Affected line item or subline item, if applicable; and

(D) Contractor point of contact.

(i) Provide a copy of the remittance and supporting documentation to the Contracting Officer.
(6) Interest.

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

(ii) The Government may issue a demand for payment to the Contractor upon finding a debt is due under the contract.
(iii) Final decisions. The Contracting Officer will issue a final decision as required by 33.211 if-

(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 a Government check to the Contractor from which an amount otherwise payable has been
withheld as a credit against the contract debt; or

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

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

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

(1) Delivery of the supplies to a carrier, if transportation is f.0.b. origin; or
(2) Delivery of the supplies to the Government at the destination specified in the contract, if transportation is f.0.b. destination.
(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.

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

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

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

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

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

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

(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31 U.S.C. 1352 relating to
limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C. 431 relating to officials not to
benefit; 40 U.S.C. chapter 37, Contract Work Hours and Safety Standards; 41 U.S.C. chapter 87, Kickbacks; 41 U.S.C. 4712
and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C. 40118, Fly American; and 41 U.S.C. chapter 21 relating to
procurement integrity.

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

(1) The schedule of supplies/services.

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, Compliance with Laws 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.
(5) Solicitation provisions if this is a solicitation.

(6) Other paragraphs of this clause.

(7) The Standard Form 1449.

(8) Other documents, exhibits, and attachments.

(9) The specification.

(t) [Reserved]

(u) Unauthorized Obligations

(1) Except as stated in paragraph (u)(2) of this clause, when any supply or service acquired under this contract is subject to
any End User License Agreement (EULA), Terms of Service (TOS), or similar legal instrument or agreement, that includes any
clause requiring the Government 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 clause is unenforceable against the Government.

(i) Neither the Government nor any Government authorized end user shall be deemed to have agreed to such clause by virtue
of it appearing in the EULA, TOS, or similar legal instrument or agreement. If the EULA, TOS, or similar legal instrument or
agreement is invoked through an "l agree" click box or other comparable mechanism (e.g., "click-wrap” or "browse-wrap"
agreements), execution does not bind the Government or any Government authorized end user to such clause.

(iii) Any such clause is deemed to be stricken from the EULA, TOS, or similar legal instrument or agreement.

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

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

(End of clause)

52.212-5
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Contract Terms and Conditions Required to Implement Statutes or Executive Orders-Commercial Items (Jan 2021)

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

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

(2) 52.204-23, Prohibition on Contracting for Hardware, Software, and Services Developed or Provided by
Kaspersky Lab and Other Covered Entities (Jul 2018) (Section 1634 of Pub. L. 115-91).

(3) 52.204-25, Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services
or Equipment. (Aug 2020) (Section 889(a)(1)(A) of Pub. L. 115-232).

(4) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations (Nov 2015). (5) 52.233-3,
Protest After Award (Aug 1996) (31 U.S.C. 3553).
(6) 52.233-4, Applicable Law for Breach of Contract Claim (Oct 2004) (Public Laws 108-77
and 108-78 (19 U.S.C.3805 note)).

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

[Contracting Officer check as appropriate.]

2_X_ (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (June 2020), with Alternate |
(Oct 1995) (41 U.S.C. 4704 and 10 U.S.C. 2402).

_X_(2) 52.203-13, Contractor Code of Business Ethics and Conduct (Jun 2020) (41 U.S.C. 3509)).

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

_X_ (4) 52.204-10, Reporting Executive Compensation and First-Tier Subcontract Awards (Jun 2020)
(Pub. L. 109- 282) ( 31 U.S.C. 6101 note).

(5) [Reserved].
(6) 52.204-14, Service Contract Reporting Requirements (Oct 2016) (Pub. L. 111-117, section 743 of Div. C).

(7) 52.204-15, Service Contract Reporting Requirements for Indefinite-Delivery Contracts (Oct 2016) (Pub.
L. 111- 117, section 743 of Div. C).

(8) 52.209-6, Protecting the Government's Interest When Subcontracting with Contractors Debarred,
Suspended, or Proposed for Debarment. (Jun 2020) (31 U.S.C. 6101 note).

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

(10) [Reserved].
(11) (i) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (Mar 2020) (15 U.S.C. 657a).
(i) Alternate | (Mar 2020) of 52.219-3.

(12) (i) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business Concerns (Mar
2020) (if the offeror elects to waive the preference, it shall so indicate in its offer) (15 U.S.C. 657a).

(i) Alternate | (Mar 2020) of 52.219-4.
(13) [Reserved]
(14) (i) 52.219-6, Notice of Total Small Business Set-Aside (Nov 2020) (15 U.S.C. 644).
(i) Alternate | (Mar 2020) of 52.219-6.



77344423Q0015
Page 27 of 47
(15) (i) 52.219-7, Notice of Partial Small Business Set-Aside (Nov 2020) (15 U.S.C. 644).
(i) Alternate | (Mar 2020) of 52.219-7.
(16) 52.219-8, Utilization of Small Business Concerns (Oct 2018) (15 U.S.C. 637(d)(2) and (3)).
(17) (i) 52.219-9, Small Business Subcontracting Plan (Jun 2020) (15 U.S.C. 637(d)(4)).
(i) Alternate | (Nov 2016) of 52.219-9.
(i) Alternate Il (Nov 2016) of 52.219-9.
(iv) Alternate 11l (Jun 2020) of 52.219-9.
(v) Alternate 1V (Jun 2020) of 52.219-9
(18) (i) 52.219-13, Notice of Set-Aside of Orders (Mar 2020) (15 U.S.C. 644(r)).
(i) Alternate | (Mar 2020) of 52.219-13.
(19) 52.219-14, Limitations on Subcontracting (Mar 2020) (15 U.S.C. 637(a)(14)).
(20) 52.219-16, Liquidated Damages-Subcontracting Plan (Jan 1999) (15 U.S.C. 637(d)(4)(F)(i)).

(21) 52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-Aside (Mar 2020) (15 U.S.C.
657f).

(22) (i) 52.219-28, Post Award Small Business Program Rerepresentation (Nov 2020) (15 U.S.C. 632(a)(2)).
(i) Alternate | (MAR 2020) of 52.219-28.

(23) 52.219-29, Notice of Set-Aside for, or Sole Source Award to, Economically Disadvantaged Women-
Owned Small Business Concerns (Mar 2020) (15 U.S.C. 637(m)).

(24) 52.219-30, Notice of Set-Aside for, or Sole Source Award to, Women-Owned Small Business
Concerns Eligible Under the Women-Owned Small Business Program (Mar2020) (15 U.S.C. 637(m)).

(25) 52.219-32, Orders Issued Directly Under Small Business Reserves (Mar 2020) (15 U.S.C. 644(r)).
(26) 52.219-33, Nonmanufacturer Rule (Mar 2020) (15U.S.C. 637(a)(17)).

(27) 52.222-3, Convict Labor (Jun 2003) (E.O.11755).

(28) 52.222-19, Child Labor-Cooperation with Authorities and Remedies (Jan2020) (E.0.13126).

(29) 52.222-21, Prohibition of Segregated Facilities (Apr 2015).

(30) (i) 52.222-26, Equal Opportunity (Sep 2016) (E.O.11246).
(i) Alternate | (Feb 1999) of 52.222-26.
(31) (i) 52.222-35, Equal Opportunity for Veterans (Jun 2020) (38 U.S.C. 4212).
(i) Alternate | (Jul 2014) of 52.222-35.
(32) (i) 52.222-36, Equal Opportunity for Workers with Disabilities (Jun 2020) (29 U.S.C. 793).
(i) Alternate | (Jul 2014) of 52.222-36.
(33) 52.222-37, Employment Reports on Veterans (Jun 2020) (38 U.S.C. 4212).

(34) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) (E.O.
13496).

(35) (i) 52.222-50, Combating Trafficking in Persons (Oct 2020) (22 U.S.C. chapter 78 and E.O. 13627).
(i) Alternate | (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O. 13627).

(36) 52.222-54, Employment Eligibility Verification (Oct 2015). (Executive Order 12989). (Not applicable to
the acquisition of commercially available off-the-shelf items or certain other types of commercial items as
prescribed in 22.1803.)

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

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

(38) 52.223-11, Ozone-Depleting Substances and High Global Warming Potential Hydrofluorocarbons (Jun
2016) (E.O. 13693).

(39) 52.223-12, Maintenance, Service, Repair, or Disposal of Refrigeration Equipment and Air
Conditioners (Jun 2016) (E.O. 13693).

(40)
(i) 52.223-13, Acquisition of EPEAT®-Registered Imaging Equipment (Jun 2014) (E.O.s 13423 and 13514).
(i) Alternate | (Oct 2015) of 52.223-13.
(41)
(i) 52.223-14, Acquisition of EPEAT®-Registered Televisions (Jun 2014) (E.O.s 13423 and 13514).
(i) Alternate 1 (Jun2014) of 52.223-14.
(42) 52.223-15, Energy Efficiency in Energy-Consuming Products (May 2020) (42 U.S.C. 8259b).

(43) (i) 52.223-16, Acquisition of EPEAT®-Registered Personal Computer Products (Oct 2015) (E.O.s
13423 and 13514).

(i) Alternate | (Jun 2014) of 52.223-16.

(44) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging While Driving (Jun 2020) (E.O.
13513).

(45) 52.223-20, Aerosols (Jun 2016) (E.O. 13693).
(46) 52.223-21, Foams (Jun2016) (E.O. 13693).
(47) (i) 52.224-3 Privacy Training (Jan 2017) (5 U.S.C. 552 a).
(i) Alternate | (Jan 2017) of 52.224-3.
(48) 52.225-1, Buy American-Supplies (Jan2021) (41 U.S.C. chapter 83).

_X_(49) (i) 52.225-3, Buy American-Free Trade Agreements-Israeli Trade Act (Jan 2021)(41 U.S.C.chapter83,

19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805 note, 19 U.S.C. 4001 note, Pub. L. 103-182, 108-77, 108-
78, 108-

286, 108-302, 109-53, 109-169, 109-283, 110-138, 112-41, 112-42, and 112-43.
(i) Alternate | (Jan 2021) of 52.225-3.
(iii) Alternate Il (Jan 2021) of 52.225-3.
(iv) Alternate Il (Jan 2021) of 52.225-3.
(50) 52.225-5, Trade Agreements (Oct 2019) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301 note).

(51) 52.225-13, Restrictions on Certain Foreign Purchases (Jun 2008) (E.O.'s, proclamations, and
statutes administered by the Office of Foreign Assets Control of the Department of the Treasury).

(52) 52.225-26, Contractors Performing Private Security Functions Outside the United States (Oct 2016)
(Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 U.S.C.
2302Note).

(53) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov2007) (42 U.S.C. 5150).

(54) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area (Nov2007) (42 U.S.C.
5150).

(55) 52.229-12, Tax on Certain Foreign Procurements (Jun 2020).
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(56) 52.232-29, Terms for Financing of Purchases of Commercial ltems (Feb 2002) (41 U.S.C.
4505, 10 U.S.C. 2307(f)).

(57) 52.232-30, Installment Payments for Commercial Items (Jan 2017) (41 U.S.C. 4505, 10 U.S.C. 2307(f)).

_X_ (58) 52.232-33, Payment by Electronic Funds Transfer-System for Award Management
(Oct2018) (31 U.S.C. 3332).

(59) 52.232-34, Payment by Electronic Funds Transfer-Other than System for Award Management (Jul
2013) (31 U.S.C. 3332).

(60) 52.232-36, Payment by Third Party (May 2014) (31 U.S.C. 3332).
_X_(61) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).
(62) 52.242-5, Payments to Small Business Subcontractors (Jan 2017) (15 U.S.C. 637(d)(13)).

(63) (i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
(Feb 2006) (46 U.S.C. Appx. 1241(b) and 10 U.S.C. 2631).

(i) Alternate | (Apr 2003) of 52.247-64.

(i) Alternate Il (Feb 2006) of 52.247-64.

(End of clause)

52.217-5 52.217-5 Evaluation of Options (JULY 1990)

Except when it is determined in accordance with FAR 17.206(b) not to be in the Government's best interests, the Government
will evaluate offers for award purposes by adding the total price for all options to the total price for the basic requirement.
Evaluation of options will not obligate the Government to exercise the option(s).

(End of provision)

52.217-8 52.217-8 Option to Extend Services (NOV 1999)

The Government may require continued performance of any services within the limits and at the rates specified in the contract.
These rates may be adjusted only as a result of revisions to prevailing labor rates provided by the Secretary of Labor. The
option provision may be exercised more than once, but the total extension of performance hereunder shall not exceed

6 months. The Contracting Officer may exercise the option by written notice to the Contractor within 30 days of expiration.

(End of clause)

52.217-9 52.217-9 Option to Extend the Term of the Contract (MAR 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor within 30 days prior to expiration;
provided that the Government gives the Contractor a preliminary written notice of its intent to extend at least 60 days before
the contract expires. The preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option clause.
(c) The total duration of this contract, including the exercise of any options under this clause, shall not exceed 60 months .
(End of clause)

52.223-5 52.223-5 Pollution Prevention and Right-to-Know Information (MAY 2011)
(a) Definitions. As used in this clause-
"Toxic chemical" means a chemical or chemical category listed in 40 CFR 372.65.

(b) Federal facilities are required to comply with the provisions of the Emergency Planning and Community Right-to-Know Act
of 1986 (EPCRA) (42 U.S.C. 11001-11050), and the Pollution Prevention Act of 1990 (PPA) (42 U.S.C. 13101-13109).

(c) The Contractor shall provide all information needed by the Federal facility to comply with the following:
(1) The emergency planning reporting requirements of Section 302 of EPCRA.
(2) The emergency notice requirements of Section 304 of EPCRA.
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(3) The list of Material Safety Data Sheets, required by Section 311 of EPCRA.
(4) The emergency and hazardous chemical inventory forms of Section 312 of EPCRA.

(5) The toxic chemical release inventory of Section 313 of EPCRA, which includes the reduction and recycling information
required by Section 6607 of PPA.

(6) The toxic chemical and hazardous substance release and use reduction goals of section 2(e) of Executive Order 13423
and of Executive Order 13514.

(End of clause)

52.225-13 52.225-13 Restrictions on Certain Foreign Purchases (FEB 2021)

(a) Except as authorized by the Office of Foreign Assets Control (OFAC) in the Department of the Treasury, the Contractor
shall not acquire, for use in the performance of this contract, any supplies or services if any proclamation, Executive order, or
statute administered by OFAC, or if OFAC's implementing regulations at 31 CFR Chapter V, would prohibit such a transaction
by a person subject to the jurisdiction of the United States.

(b) Except as authorized by OFAC, most transactions involving Cuba, Iran, and Sudan are prohibited, as are most imports
from Burma or North Korea, into the United States or its outlying areas. Lists of entities and individuals subject to economic
sanctions are included in OFAC's List of Specially Designated Nationals and Blocked Persons at
https://home.treasury.gov/policy-issues/financial-sanctions/specially-designated-nationals-and-blocked-persons-list-sdn-
human-readable-lists. More information about these restrictions, as well as updates, is available in the OFAC's regulations at
31 CFR Chapter V and/or on OFAC's website at https://home.treasury.gov/policy-issues/office-of-foreign-assets-control-
sanctions-programs-and-information.

(c) The Contractor shall insert this clause, including this paragraph (c), in all subcontracts.
(End of clause)

52.232-3 52.232-3 Payments under Personal Services Contracts (APR 1984)

The Government shall pay the Contractor for the services performed by the Contractor, as set forth in the Schedule of this
contract, at the rates prescribed, upon the submission by the Contractor of proper invoices or time statements to the office or
officer designated and at the time provided for in this contract. The Government shall also pay the Contractor-

(a) A per diem rate in lieu of subsistence for each day the Contractor is in a travel status away from home or regular place of
employment in accordance with Federal Travel Regulations (41 CFR 101-7) as authorized in appropriate Travel Orders; and

(b) Any other transportation expenses if provided for in the Schedule.

(End of clause)

52.232-19 52.232-19 Availability of Funds for the Next Fiscal Year (APR 1984)

Funds are not presently available for performance under this contract beyond 28-SEP-2022. The Government's obligation for
performance of this contract beyond that date is contingent upon the availability of appropriated funds from which payment for
contract purposes can be made. No legal liability on the part of the Government for any payment may arise for performance
under this contract beyond 28-SEP-2022, until funds are made available to the Contracting Officer for performance and until
the Contractor receives notice of availability, to be confirmed in writing by the Contracting Officer.

(End of clause)

52.232-23 52.232-23 Assignment of Claims (MAY 2014)

(a) The Contractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727, 41 U.S.C. 6305 (hereafter referred to
as "the Act"), may assign its rights to be paid amounts due or to become due as a result of the performance of this contract to
a bank, trust company, or other financing institution, including any Federal lending agency. The assignee under such an
assignment may thereafter further assign or reassign its right under the original assignment to any type of financing institution
described in the preceding sentence.

(b) Any assignment or reassignment authorized under the Act and this clause shall cover all unpaid amounts payable under
this contract, and shall not be made to more than one party, except that an assignment or reassignment may be made to one
party as agent or trustee for two or more parties participating in the financing of this contract.

(c) The Contractor shall not furnish or disclose to any assignee under this contract any classified document (including this
contract) or information related to work under this contract until the Contracting Officer authorizes such action in writing.
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(End of clause)

52.232-33 52.232-33 Payment by Electronic Funds Transfer-System for Award Management (OCT 2018)
(a) Method of payment.

(1) All payments by the Government under this contract shall be made by electronic funds transfer (EFT), except as provided
in paragraph (a)(2) of this clause. As used in this clause, the term "EFT" refers to the funds transfer and may also include the
payment information transfer.

(2) In the event the Government is unable to release one or more payments by EFT, the Contractor agrees to either-
(i) Accept payment by check or some other mutually agreeable method of payment; or

(ii) Request the Government to extend the payment due date until such time as the Government can make payment by EFT
(but see paragraph (d) of this clause).

(b) Contractor's EFT information. The Government shall make payment to the Contractor using the EFT information contained
in the System for Award Management (SAM). In the event that the EFT information changes, the Contractor shall be
responsible for providing the updated information to SAM.

(c) Mechanisms for EFT payment. The Government may make payment by EFT through either the Automated Clearing House
(ACH) network, subject to the rules of the National Automated Clearing House Association, or the Fedwire Transfer System.
The rules governing Federal payments through the ACH are contained in 31 CFR Part 210.

(d) Suspension of payment. If the Contractor's EFT information in SAM is incorrect, then the Government need not make
payment to the Contractor under this contract until correct EFT information is entered into SAM; and any invoice or contract
financing request shall be deemed not to be a proper invoice for the purpose of prompt payment under this contract. The
prompt payment terms of the contract regarding notice of an improper invoice and delays in accrual of interest penalties apply.

(e) Liability for uncompleted or erroneous transfers.

(1) If an uncompleted or erroneous transfer occurs because the Government used the Contractor's EFT information
incorrectly, the Government remains responsible for-

(i) Making a correct payment;
(ii) Paying any prompt payment penalty due; and
(iii) Recovering any erroneously directed funds.

(2) If an uncompleted or erroneous transfer occurs because the Contractor's EFT information was incorrect, or was revised
within 30 days of Government release of the EFT payment transaction instruction to the Federal Reserve System, and-

(i) If the funds are no longer under the control of the payment office, the Government is deemed to have made payment and
the Contractor is responsible for recovery of any erroneously directed funds; or

(ii) If the funds remain under the control of the payment office, the Government shall not make payment, and the provisions of
paragraph (d) of this clause shall apply.

() EFT and prompt payment. A payment shall be deemed to have been made in a timely manner in accordance with the
prompt payment terms of this contract if, in the EFT payment transaction instruction released to the Federal Reserve System,
the date specified for settlement of the payment is on or before the prompt payment due date, provided the specified payment
date is a valid date under the rules of the Federal Reserve System.

(9) EFT and assignment of claims. If the Contractor assigns the proceeds of this contract as provided for in the assignment of
claims terms of this contract, the Contractor shall require as a condition of any such assignment, that the assignee shall
register separately in SAM and shall be paid by EFT in accordance with the terms of this clause. Notwithstanding any other
requirement of this contract, payment to an ultimate recipient other than the Contractor, or a financial institution properly
recognized under an assignment of claims pursuant to Subpart 32.8, is not permitted. In all respects, the requirements of this
clause shall apply to the assignee as if it were the Contractor. EFT information that shows the ultimate recipient of the transfer
to be other than the Contractor, in the absence of a proper assignment of claims acceptable to the Government, is incorrect
EFT information within the meaning of paragraph (d) of this clause.

(h) Liability for change of EFT information by financial agent. The Government is not liable for errors resulting from changes to
EFT information made by the Contractor's financial agent.

(i) Payment information. The payment or disbursing office shall forward to the Contractor available payment information that is
suitable for transmission as of the date of release of the EFT instruction to the Federal Reserve System. The Government may
request the Contractor to designate a desired format and method(s) for delivery of payment information from a list of formats
and methods the payment office is capable of executing. However, the Government does not guarantee that any particular
format or method of delivery is available at any particular payment office and retains the latitude to use the format and delivery
method most convenient to the Government. If the Government makes payment by check in accordance with paragraph (a) of
this clause, the Government shall mail the payment information to the remittance address contained in SAM.

(End of clause)
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52.232-39 52.232-39 Unenforceability of Unauthorized Obligations (JUN 2013)

(a) Except as stated in paragraph (b) of this clause, when any supply or service acquired under this contract is subject to any
End User License Agreement (EULA), Terms of Service (TOS), or similar legal instrument or agreement, that includes any
clause requiring the Government 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:

(1) Any such clause is unenforceable against the Government.

(2) Neither the Government nor any Government authorized end user shall be deemed to have agreed to such clause by
virtue of it appearing in the EULA, TOS, or similar legal instrument or agreement. If the EULA, TOS, or similar legal instrument
or agreement is invoked through an "l agree" click box or other comparable mechanism (e.g., "click-wrap" or"browse-wrap"
agreements), execution does not bind the Government or any Government authorized end user to such clause.

(3) Any such clause is deemed to be stricken from the EULA, TOS, or similar legal instrument or agreement.

(b) Paragraph (a) of this clause does not apply to indemnification by the Government that is expressly authorized by statute
and specifically authorized under applicable agency regulations and procedures.

(End of clause)

52.233-1 52.233-1 Disputes (MAY 2014)
(a) This contract is subject to 41 U.S.C chapter 71, Contract Disputes.

(b) Except as provided in 41 U.S.C chapter 71, all disputes arising under or relating to this contract shall be resolved under
this clause.

(c) "Claim," as used in this clause, means a written demand or written assertion by one of the contracting parties seeking, as a
matter of right, the payment of money in a sum certain, the adjustment or interpretation of contract terms, or other relief arising
under or relating to this contract. However, a written demand or written assertion by the Contractor seeking the payment of
money exceeding $100,000 is not a claim under 41 U.S.C chapter 71 until certified. A voucher, invoice, or other routine
request for payment that is not in dispute when submitted is not a claim under 41 U.S.C chapter 71. The submission may be
converted to a claim under 41 U.S.C chapter 71, by complying with the submission and certification requirements of this
clause, if it is disputed either as to liability or amount or is not acted upon in a reasonable time.

(d)(2) A claim by the Contractor shall be made in writing and, unless otherwise stated in this contract, submitted within 6 years
after accrual of the claim to the Contracting Officer for a written decision. A claim by the Government against the Contractor
shall be subject to a written decision by the Contracting Officer.

(2)(i) The Contractor shall provide the certification specified in paragraph (d)(2)(iii) of this clause when submitting any claim
exceeding $100,000.

(i) The certification requirement does not apply to issues in controversy that have not been submitted as all or part of a claim.

(iii) The certification shall state as follows: "I certify that the claim is made in good faith; that the supporting data are accurate
and complete to the best of my knowledge and belief; that the amount requested accurately reflects the contract adjustment
for which the Contractor believes the Government is liable; and that | am authorized to certify the claim on behalf of the
Contractor."”

(3) The certification may be executed by any person authorized to bind the Contractor with respect to the claim.

(e) For Contractor claims of $100,000 or less, the Contracting Officer must, if requested in writing by the Contractor, render a
decision within 60 days of the request. For Contractor-certified claims over $100,000, the Contracting Officer must, within
60 days, decide the claim or notify the Contractor of the date by which the decision will be made.

(f) The Contracting Officer's decision shall be final unless the Contractor appeals or files a suit as provided in 41 U.S.C
chapter 71.

(9) If the claim by the Contractor is submitted to the Contracting Officer or a claim by the Government is presented to the
Contractor, the parties, by mutual consent, may agree to use alternative dispute resolution (ADR). If the Contractor refuses an
offer for ADR, the Contractor shall inform the Contracting Officer, in writing, of the Contractor's specific reasons for rejecting
the offer.

(h) The Government shall pay interest on the amount found due and unpaid from (1) the date that the Contracting Officer
receives the claim (certified, if required); or (2) the date that payment otherwise would be due, if that date is later, until the date
of payment. With regard to claims having defective certifications, as defined in FAR 33.201, interest shall be paid from the
date that the Contracting Officer initially receives the claim. Simple interest on claims shall be paid at the rate, fixed by the
Secretary of the Treasury as provided in the Act, which is applicable to the period during which the Contracting Officer
receives the claim and then at the rate applicable for each 6-month period as fixed by the Treasury Secretary during the
pendency of the claim.

(i) The Contractor shall proceed diligently with performance of this contract, pending final resolution of any request for relief,
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claim, appeal, or action arising under the contract, and comply with any decision of the Contracting Officer.
(End of clause)

52.233-3 52.233-3 Protest after Award (AUG 1996)

(a) Upon receipt of a notice of protest (as defined in FAR 33.101) or a determination that a protest is likely (see

FAR 33.102(d)), the Contracting Officer may, by written order to the Contractor, direct the Contractor to stop performance of
the work called for by this contract. The order shall be specifically identified as a stop-work order issued under this clause.
Upon receipt of the order, the Contractor shall immediately comply with its terms and take all reasonable steps to minimize the
incurrence of costs allocable to the work covered by the order during the period of work stop-page. Upon receipt of the final
decision in the protest, the Contracting Officer shall either-

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of the
Government, clause of this contract.

(b) If a stop-work order issued under this clause is canceled either before or after a final decision in the protest, the Contractor
shall resume work. The Contracting Officer shall make an equitable adjustment in the delivery schedule or contract price, or
both, and the contract shall be modified, in writing, accordingly, if-

(1) The stop-work order results in an increase in the time required for, or in the Contractor's cost properly allocable to, the
performance of any part of this contract; and

(2) The Contractor asserts its right to an adjustment within 30 days after the end of the period of work stoppage; provided,
that if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive and act upon a proposal
at any time before final payment under this contract.

(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the
Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at the
termination settlement.

(d) If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting Officer
shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order.

(e) The Government's rights to terminate this contract at any time are not affected by action taken under this clause.

(f) If, as the result of the Contractor's intentional or negligent misstatement, misrepresentation, or miscertification, a protest
related to this contract is sustained, and the Government pays costs, as provided in FAR 33.102(b)(2) or 33.104(h)(1), the
Government may require the Contractor to reimburse the Government the amount of such costs. In addition to any other

remedy available, and pursuant to the requirements of Subpart 32.6, the Government may collect this debt by offsetting the
amount against any payment due the Contractor under any contract between the Contractor and the Government.

(End of clause)

52.233-4 52.233-4 Applicable Law for Breach of Contract Claim (OCT 2004)
United States law will apply to resolve any claim of breach of this contract.

(End of clause)

52.237-2 52.237-2 Protection of Government Buildings, Equipment, and Vegetation (APR 1984)

The Contractor shall use reasonable care to avoid damaging existing buildings, equipment, and vegetation on the Government
installation. If the Contractor's failure to use reasonable care causes damage to any of this property, the Contractor shall
replace or repair the damage at no expense to the Government as the Contracting Officer directs. If the Contractor fails or
refuses to make such repair or replacement, the Contractor shall be liable for the cost, which may be deducted from the
contract price.

(End of clause)

52.245-1 52.245-1 Government Property (SEP 2021)
(a) Definitions. As used in this clause-

"Cannibalize" means to remove parts from Government property for use or for installation on other Government property.

"Contractor-acquired property" means property acquired, fabricated, or otherwise provided by the Contractor for performing a
contract, and to which the Government has title.

"Contractor inventory" means-
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(1) Any property acquired by and in the possession of a Contractor or subcontractor under a contract for which title is vested in
the Government and which exceeds the amounts needed to complete full performance under the entire contract;

(2) Any property that the Government is obligated or has the option to take over under any type of contract, e.g., as a result
either of any changes in the specifications or plans thereunder or of the termination of the contract (or subcontract
thereunder), before completion of the work, for the convenience or at the option of the Government; and

(3) Government-furnished property that exceeds the amounts needed to complete full performance under the entire contract.

"Contractor's managerial personnel” means the Contractor's directors, officers, managers, superintendents, or equivalent
representatives who have supervision or direction of-

(2) All or substantially all of the Contractor's business;

(2) All or substantially all of the Contractor's operation at any one plant or separate location; or

(3) A separate and complete major industrial operation.

"Demilitarization" means rendering a product unusable for, and not restorable to, the purpose for which it was designed or is
customarily used.

"Discrepancies incident to shipment" means any differences (e.g., count or condition) between the items documented to have
been shipped and items actually received.

"Equipment" means a tangible item that is functionally complete for its intended purpose, durable, nonexpendable, and
needed for the performance of a contract. Equipment is not intended for sale, and does not ordinarily lose its identity or
become a component part of another article when put into use. Equipment does not include material, real property, special
test equipment or special tooling.

"Government-furnished property" means property in the possession of, or directly acquired by, the Government and
subsequently furnished to the Contractor for performance of a contract. Government-furnished property includes, but is not
limited to, spares and property furnished for repair, maintenance, overhaul, or modification. Government-furnished property
also includes contractor-acquired property if the contractor-acquired property is a deliverable under a cost contract when
accepted by the Government for continued use under the contract.

"Government property" means all property owned or leased by the Government. Government property includes both
Government-furnished and Contractor-acquired property. Government property includes material, equipment, special tooling,
special test equipment, and real property. Government property does not include intellectual property and software.

"Loss of Government property” means unintended, unforeseen or accidental loss, damage or destruction to Government
property that reduces the Government's expected economic benefits of the property. Loss of Government property does not
include purposeful destructive testing, obsolescence, normal wear and tear or manufacturing defects. Loss of Government
property includes, but is not limited to-

(1) Items that cannot be found after a reasonable search;

(2) Theft;

(3) Damage resulting in unexpected harm to property requiring repair to restore the item to usable condition; or

(4) Destruction resulting from incidents that render the item useless for its intended purpose or beyond economical repair.
"Material" means property that may be consumed or expended during the performance of a contract, component parts of a
higher assembly, or items that lose their individual identity through incorporation into an end item. Material does not include
equipment, special tooling, special test equipment or real property.

"Nonseverable" means property that cannot be removed after construction or installation without substantial loss of value or
damage to the installed property or to the premises where installed.

"Precious metals" means silver, gold, platinum, palladium, iridium, osmium, rhodium, and ruthenium.

"Production scrap” means unusable material resulting from production, engineering, operations and maintenance, repair, and
research and development contract activities. Production scrap may have value when re-melted or reprocessed, e.g., textile
and metal clippings, borings, and faulty castings and forgings.

"Property" means all tangible property, both real and personal.

"Property Administrator" means an authorized representative of the Contracting Officer appointed in accordance with agency
procedures, responsible for administering the contract requirements and obligations relating to Government property in the
possession of a Contractor.

"Property records" means the records created and maintained by the contractor in support of its stewardship responsibilities
for the management of Government property.

"Provide" means to furnish, as in Government-furnished property, or to acquire, as in contractor-acquired property.
"Real property" See Federal Management Regulation 102-71.20 (41 CFR 102-71.20).

"Sensitive property" means property potentially dangerous to the public safety or security if stolen, lost, or misplaced, or that
shall be subject to exceptional physical security, protection, control, and accountability. Examples include weapons,
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ammunition, explosives, controlled substances, radioactive materials, hazardous materials or wastes, or precious metals.
"Unit acquisition cost" means-
(1) For Government-furnished property, the dollar value assigned by the Government and identified in the contract; and

(2) For contractor-acquired property, the cost derived from the Contractor's records that reflect consistently applied generally
accepted accounting principles.

(b) Property management.

(1) The Contractor shall have a system of internal controls to manage (control, use, preserve, protect, repair, and maintain)
Government property in its possession. The system shall be adequate to satisfy the requirements of this clause. In doing so,
the Contractor shall initiate and maintain the processes, systems, procedures, records, and methodologies necessary for
effective and efficient control of Government property. The Contractor shall disclose any significant changes to its property
management system to the Property Administrator prior to implementation of the changes. The Contractor may employ
customary commercial practices, voluntary consensus standards, or industry-leading practices and standards that provide
effective and efficient Government property management that are necessary and appropriate for the performance of this
contract (except where inconsistent with law or regulation).

(2) The Contractor's responsibility extends from the initial acquisition and receipt of property, through stewardship, custody,
and use until formally relieved of responsibility by authorized means, including delivery, consumption, expending, sale (as
surplus property), or other disposition, or via a completed investigation, evaluation, and final determination for lost property.
This requirement applies to all Government property under the Contractor's accountability, stewardship, possession or control,
including its vendors or subcontractors (see paragraph (f)(1)(v) of this clause).

(3) The Contractor shall include the requirements of this clause in all subcontracts under which Government property is
acquired or furnished for subcontract performance.

(4) The Contractor shall establish and maintain procedures necessary to assess its property management system
effectiveness and shall perform periodic internal reviews, surveillances, self assessments, or audits. Significant findings or
results of such reviews and audits pertaining to Government property shall be made available to the Property Administrator.
(c) Use of Government property.

(1) The Contractor shall use Government property, either furnished or acquired under this contract, only for performing this
contract, unless otherwise provided for in this contract or approved by the Contracting Officer.

(2) Modifications or alterations of Government property are prohibited, unless they are-

(i) Reasonable and necessary due to the scope of work under this contract or its terms and conditions;
(ii) Required for normal maintenance; or

(iii) Otherwise authorized by the Contracting Officer.

(3) The Contractor shall not cannibalize Government property unless otherwise provided for in this contract or approved by the
Contracting Officer.

(d) Government-furnished property.

(1) The Government shall deliver to the Contractor the Government-furnished property described in this contract. The
Government shall furnish related data and information needed for the intended use of the property. The warranties of
suitability of use and timely delivery of Government-furnished property do not apply to property acquired or fabricated by the
Contractor as contractor-acquired property and subsequently transferred to another contract with this Contractor.

(2) The delivery and/or performance dates specified in this contract are based upon the expectation that the Government-
furnished property will be suitable for contract performance and will be delivered to the Contractor by the dates stated in the
contract.

(i) If the property is not delivered to the Contractor by the dates stated in the contract, the Contracting Officer shall, upon the
Contractor's timely written request, consider an equitable adjustment to the contract.

(i) In the event property is received by the Contractor, or for Government-furnished property after receipt and installation, in a
condition not suitable for its intended use, the Contracting Officer shall, upon the Contractor's timely written request, advise
the Contractor on a course of action to remedy the problem. Such action may include repairing, replacing, modifying,
returning, or otherwise disposing of the property at the Government's expense. Upon completion of the required action(s), the
Contracting Officer shall consider an equitable adjustment to the contract (see also paragraph (f)(1)(ii)(A) of this clause).

(iii) The Government may, at its option, furnish property in an "as-is" condition. The Contractor will be given the opportunity to
inspect such property prior to the property being provided. In such cases, the Government makes no warranty with respect to
the serviceability and/or suitability of the property for contract performance. Any repairs, replacement, and/or refurbishment
shall be at the Contractor's expense.

®3)

(i) The Contracting Officer may by written notice, at any time-

(A) Increase or decrease the amount of Government-furnished property under this contract;
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(B) Substitute other Government-furnished property for the property previously furnished, to be furnished, or to be acquired by
the Contractor for the Government under this contract; or

(C) Withdraw authority to use property.

(ii) Upon completion of any action(s) under paragraph (d)(3)(i) of this clause, and the Contractor's timely written request, the
Contracting Officer shall consider an equitable adjustment to the contract.

(e) Title to Government property.

(1) All Government-furnished property and all property acquired by the Contractor, title to which vests in the Government
under this paragraph (collectively referred to as "Government property"), is subject to the provisions of this clause. The
Government shall retain title to all Government-furnished property. Title to Government property shall not be affected by its
incorporation into or attachment to any property not owned by the Government, nor shall Government property become a
fixture or lose its identity as personal property by being attached to any real property.

(2) Title vests in the Government for all property acquired or fabricated by the Contractor in accordance with the financing
provisions or other specific requirements for passage of title in the contract. Under fixed price type contracts, in the absence of
financing provisions or other specific requirements for passage of title in the contract, the Contractor retains title to all property
acquired by the Contractor for use on the contract, except for property identified as a deliverable end item. If a deliverable item
is to be retained by the Contractor for use after inspection and acceptance by the Government, it shall be made accountable
to the contract through a contract modification listing the item as Government-furnished property.

(3) Title under Cost-Reimbursement or Time-and-Material Contracts or Cost-Reimbursable line items under Fixed-Price
contracts.

(i) Title to all property purchased by the Contractor for which the Contractor is entitled to be reimbursed as a direct item of cost
under this contract shall pass to and vest in the Government upon the vendor's delivery of such property.

(ii) Title to all other property, the cost of which is reimbursable to the Contractor, shall pass to and vest in the Government
upon-

(A) Issuance of the property for use in contract performance;

(B) Commencement of processing of the property for use in contract performance; or

(C) Reimbursement of the cost of the property by the Government, whichever occurs first.

(f) Contractor plans and systems.

(1) Contractors shall establish and implement property management plans, systems, and procedures at the contract, program,
site or entity level to enable the following outcomes:

(i) Acquisition of Property. The Contractor shall document that all property was acquired consistent with its engineering,
production planning, and property control operations.

(ii) Receipt of Government Property. The Contractor shall receive Government property and document the receipt, record the
information necessary to meet the record requirements of paragraph (f)(1)(iii)(A)(1) through (5) of this clause, identify as
Government owned in a manner appropriate to the type of property (e.g., stamp, tag, mark, or other identification), and
manage any discrepancies incident to shipment.

(A) Government-furnished property. The Contractor shall furnish a written statement to the Property Administrator containing
all relevant facts, such as cause or condition and a recommended course(s) of action, if overages, shortages, or damages
and/or other discrepancies are discovered upon receipt of Government-furnished property.

(B) Contractor-acquired property. The Contractor shall take all actions necessary to adjust for overages, shortages, damage
and/or other discrepancies discovered upon receipt, in shipment of Contractor-acquired property from a vendor or supplier, so
as to ensure the proper allocability and allowability of associated costs.

(iii) Records of Government property. The Contractor shall create and maintain records of all Government property
accountable to the contract, including Government-furnished and Contractor-acquired property.

(A) Property records shall enable a complete, current, auditable record of all transactions and shall, unless otherwise
approved by the Property Administrator, contain the following:

(1) The name, part number and description, National Stock Number (if needed for additional item identification tracking and/or
disposition), and other data elements as necessary and required in accordance with the terms and conditions of the contract.

(2) Quantity received (or fabricated), issued, and balance-on-hand.

(3) Unit acquisition cost.

(4) Unique-item identifier or equivalent (if available and necessary for individual item tracking).
(5) Unit of measure.

(6) Accountable contract number or equivalent code designation.

(7) Location.

(8) Disposition.
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(9) Posting reference and date of transaction.
(10) Date placed in service (if required in accordance with the terms and conditions of the contract).

(B) Use of a Receipt and Issue System for Government Material. When approved by the Property Administrator, the
Contractor may maintain, in lieu of formal property records, a file of appropriately cross-referenced documents evidencing
receipt, issue, and use of material that is issued for immediate consumption.

(iv) Physical inventory. The Contractor shall periodically perform, record, and disclose physical inventory results. A final
physical inventory shall be performed upon contract completion or termination. The Property Administrator may waive this final
inventory requirement, depending on the circumstances (e.g., overall reliability of the Contractor's system or the property is to
be transferred to a follow-on contract).

(v) Subcontractor control.

(A) The Contractor shall award subcontracts that clearly identify items to be provided and the extent of any restrictions or
limitations on their use. The Contractor shall ensure appropriate flow down of contract terms and conditions (e.g., extent of
liability for loss of Government property.

(B) The Contractor shall assure its subcontracts are properly administered and reviews are periodically performed to
determine the adequacy of the subcontractor's property management system.

(vi) Reports. The Contractor shall have a process to create and provide reports of discrepancies, loss of Government property,
physical inventory results, audits and self-assessments, corrective actions, and other property-related reports as directed by
the Contracting Officer.

(vii) Relief of stewardship responsibility and liability. The Contractor shall have a process to enable the prompt recognition,
investigation, disclosure and reporting of loss of Government property, including losses that occur at subcontractor or alternate
site locations.

(A) This process shall include the corrective actions necessary to prevent recurrence.

(B) Unless otherwise directed by the Property Administrator, the Contractor shall investigate and report to the Government all
incidents of property loss as soon as the facts become known. Such reports shall, at a minimum, contain the following
information:

(1) Date of incident (if known).

(2) The data elements required under (f)(1)(iii)(A).

(3) Quantity.

(4) Accountable contract number.

(5) A statement indicating current or future need.

(6) Unit acquisition cost, or if applicable, estimated sales proceeds, estimated repair or replacement costs.
(7) All known interests in commingled material of which includes Government material.

(8) Cause and corrective action taken or to be taken to prevent recurrence.

(9) A statement that the Government will receive compensation covering the loss of Government property, in the event the
Contractor was or will be reimbursed or compensated.

(10) Copies of all supporting documentation.
(11) Last known location.

(12) A statement that the property did or did not contain sensitive, export controlled, hazardous, or toxic material, and that the
appropriate agencies and authorities were notified.

(C) Unless the contract provides otherwise, the Contractor shall be relieved of stewardship responsibility and liability for
property when-

(1) Such property is consumed or expended, reasonably and properly, or otherwise accounted for, in the performance of the
contract, including reasonable inventory adjustments of material as determined by the Property Administrator;

(2) Property Administrator grants relief of responsibility and liability for loss of Government property;

(3) Property is delivered or shipped from the Contractor's plant, under Government instructions, except when shipment is to a
subcontractor or other location of the Contractor; or

(4) Property is disposed of in accordance with paragraphs (j) and (k) of this clause.
(viii) Utilizing Government property.

(A) The Contractor shall utilize, consume, move, and store Government Property only as authorized under this contract. The
Contractor shall promptly disclose and report Government property in its possession that is excess to contract performance.

(B) Unless otherwise authorized in this contract or by the Property Administrator the Contractor shall not commingle
Government material with material not owned by the Government.

(ix) Maintenance. The Contractor shall properly maintain Government property. The Contractor's maintenance program shall
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enable the identification, disclosure, and performance of normal and routine preventative maintenance and repair. The
Contractor shall disclose and report to the Property Administrator the need for replacement and/or capital rehabilitation.

(x) Property closeout. The Contractor shall promptly perform and report to the Property Administrator contract property
closeout, to include reporting, investigating and securing closure of all loss of Government property cases; physically
inventorying all property upon termination or completion of this contract; and disposing of items at the time they are
determined to be excess to contractual needs.

(2) The Contractor shall establish and maintain Government accounting source data, as may be required by this contract,
particularly in the areas of recognition of acquisitions, loss of Government property, and disposition of material and equipment.

(9) Systems analysis.

(1) The Government shall have access to the Contractor's premises and all Government property, at reasonable times, for the
purposes of reviewing, inspecting and evaluating the Contractor's property management plan(s), systems, procedures,
records, and supporting documentation that pertains to Government property. This access includes all site locations and, with
the Contractor's consent, all subcontractor premises.

(2) Records of Government property shall be readily available to authorized Government personnel and shall be appropriately
safeguarded.

(3) Should it be determined by the Government that the Contractor's (or subcontractor's) property management practices are
inadequate or not acceptable for the effective management and control of Government property under this contract, or present
an undue risk to the Government, the Contractor shall prepare a corrective action plan when requested by the Property
Administrator and take all necessary corrective actions as specified by the schedule within the corrective action plan.

(h) Contractor Liability for Government Property.

(1) Unless otherwise provided for in the contract, the Contractor shall not be liable for loss of Government property furnished
or acquired under this contract, except when any one of the following applies-

(i) The risk is covered by insurance or the Contractor is otherwise reimbursed (to the extent of such insurance or
reimbursement). The allowability of insurance costs shall be determined in accordance with 31.205-19.

(i) Loss of Government property that is the result of willful misconduct or lack of good faith on the part of the Contractor's
managerial personnel.

(iii) The Contracting Officer has, in writing, revoked the Government's assumption of risk for loss of Government property due
to a determination under paragraph (g) of this clause that the Contractor's property management practices are inadequate,
and/or present an undue risk to the Government, and the Contractor failed to take timely corrective action. If the Contractor
can establish by clear and convincing evidence that the loss of Government property occurred while the Contractor had
adequate property management practices or the loss did not result from the Contractor's failure to maintain adequate property
management practices, the Contractor shall not be held liable.

(2) The Contractor shall take all reasonable actions necessary to protect the property from further loss. The Contractor shall
separate the damaged and undamaged property, place all the affected property in the best possible order, and take such
other action as the Property Administrator directs.

(3) The Contractor shall do nothing to prejudice the Government's rights to recover against third parties for any loss of
Government property.

(4) The Contractor shall reimburse the Government for loss of Government property, to the extent that the Contractor is
financially liable for such loss, as directed by the Contracting Officer.

(5) Upon the request of the Contracting Officer, the Contractor shall, at the Government's expense, furnish to the Government
all reasonable assistance and cooperation, including the prosecution of suit and the execution of instruments of assignment in
favor of the Government in obtaining recovery.

(i) Equitable adjustment. Equitable adjustments under this clause shall be made in accordance with the procedures of the
Changes clause. However, the Government shall not be liable for breach of contract for the following:

(1) Any delay in delivery of Government-furnished property.

(2) Delivery of Government-furnished property in a condition not suitable for its intended use.
(3) Anincrease, decrease, or substitution of Government-furnished property.

(4) Failure to repair or replace Government property for which the Government is responsible.

() Contractor inventory disposal. Except as otherwise provided for in this contract, the Contractor shall not dispose of
Contractor inventory until authorized to do so by the Plant Clearance Officer or authorizing official.

(1) Predisposal requirements.

(i) If the Contractor determines that the property has the potential to fulfill requirements under other contracts, the Contractor,
in consultation with the Property Administrator, shall request that the Contracting Officer transfer the property to the contract in
question, or provide authorization for use, as appropriate. In lieu of transferring the property, the Contracting Officer may
authorize the Contractor to credit the costs of Contractor-acquired property (material only) to the losing contract, and debit the
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gaining contract with the corresponding cost, when such material is needed for use on another contract. Property no longer
needed shall be considered contractor inventory.

(ii) For any remaining Contractor-acquired property, the Contractor may purchase the property at the unit acquisition cost if
desired or make reasonable efforts to return unused property to the appropriate supplier at fair market value (less, if
applicable, a reasonable restocking fee that is consistent with the supplier's customary practices.)

(2) Inventory disposal schedules.

(i) Absent separate contract terms and conditions for property disposition, and provided the property was not reutilized,
transferred, or otherwise disposed of, the Contractor, as directed by the Plant Clearance Officer or authorizing official, shall
use Standard Form 1428, Inventory Disposal Schedule or electronic equivalent, to identify and report-

(A) Government-furnished property that is no longer required for performance of this contract;

(B) Contractor-acquired property, to which the Government has obtained title under paragraph (e) of this clause, which is no
longer required for performance of that contract; and

(C) Termination inventory.

(ii) The Contractor may annotate inventory disposal schedules to identify property the Contractor wishes to purchase from the
Government, in the event that the property is offered for sale.

(iii) Separate inventory disposal schedules are required for aircraft in any condition, flight safety critical aircraft parts, and other
items as directed by the Plant Clearance Officer.

(iv) The Contractor shall provide the information required by FAR 52.245-1(f)(1)(iii) along with the following:
(A) Any additional information that may facilitate understanding of the property's intended use.

(B) For work-in-progress, the estimated percentage of completion.

(C) For precious metals in raw or bulk form, the type of metal and estimated weight.

(D) For hazardous material or property contaminated with hazardous material, the type of hazardous material.

(E) For metals in mill product form, the form, shape, treatment, hardness, temper, specification (commercial or Government)
and dimensions (thickness, width and length).

(v) Property with the same description, condition code, and reporting location may be grouped in a single line item.

(vi) Scrap should be reported by "lot" along with metal content, estimated weight and estimated value.

(3) Submission requirements.

(i) The Contractor shall submit inventory disposal schedules to the Plant Clearance Officer no later than-

(A) 30 days following the Contractor's determination that a property item is no longer required for performance of this contract;

(B) 60 days, or such longer period as may be approved by the Plant Clearance Officer, following completion of contract
deliveries or performance; or

(C) 120 days, or such longer period as may be approved by the Termination Contracting Officer, following contract termination
in whole or in part.

(i) Unless the Plant Clearance Officer determines otherwise, the Contractor need not identify or report production scrap on
inventory disposal schedules, and may process and dispose of production scrap in accordance with its own internal scrap
procedures. The processing and disposal of other types of Government-owned scrap will be conducted in accordance with the
terms and conditions of the contract or Plant Clearance Officer direction, as appropriate.

(4) Corrections. The Plant Clearance Officer may-
(i) Reject a schedule for cause (e.g., contains errors, determined to be inaccurate); and
(i) Require the Contractor to correct an inventory disposal schedule.

(5) Postsubmission adjustments. The Contractor shall notify the Plant Clearance Officer at least 10 working days in advance
of its intent to remove an item from an approved inventory disposal schedule. Upon approval of the Plant Clearance Officer, or
upon expiration of the notice period, the Contractor may make the necessary adjustments to the inventory schedule.

(6) Storage.

(i) The Contractor shall store the property identified on an inventory disposal schedule pending receipt of disposal instructions.
The Government's failure to furnish disposal instructions within 120 days following acceptance of an inventory disposal
schedule may entitle the Contractor to an equitable adjustment for costs incurred to store such property on or after the 121st
day.

(ii) The Contractor shall obtain the Plant Clearance Officer's approval to remove property from the premises where the
property is currently located prior to receipt of final disposition instructions. If approval is granted, any costs incurred by the
Contractor to transport or store the property shall not increase the price or fee of any Government contract. The storage area
shall be appropriate for assuring the property's physical safety and suitability for use. Approval does not relieve the Contractor
of any liability for such property under this contract.
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(7) Disposition instructions.

(i) The Contractor shall prepare for shipment, deliver f.0.b. origin, or dispose of Contractor inventory as directed by the Plant
Clearance Officer. Unless otherwise directed by the Contracting Officer or by the Plant Clearance Officer, the Contractor shall
remove and destroy any markings identifying the property as U.S. Government-owned property prior to its disposal.

(ii) The Contracting Officer may require the Contractor to demilitarize the property prior to shipment or disposal. In such cases,
the Contractor may be entitled to an equitable adjustment under paragraph (i) of this clause.

(8) Disposal proceeds. As directed by the Contracting Officer, the Contractor shall credit the net proceeds from the disposal of
Contractor inventory to the contract, or to the Treasury of the United States as miscellaneous receipts.

(9) Subcontractor inventory disposal schedules. The Contractor shall require its Subcontractors to submit inventory disposal
schedules to the Contractor in accordance with the requirements of paragraph (j)(3) of this clause.

(k) Abandonment of Government property.
(1) The Government shall not abandon sensitive property or termination inventory without the Contractor's written consent.

(2) The Government, upon notice to the Contractor, may abandon any nonsensitive property in place, at which time all
obligations of the Government regarding such property shall cease.

(3) Absent contract terms and conditions to the contrary, the Government may abandon parts removed and replaced from
property as a result of normal maintenance actions, or removed from property as a result of the repair, maintenance, overhaul,
or modification process.

(4) The Government has no obligation to restore or rehabilitate the Contractor's premises under any circumstances; however,
if Government-furnished property is withdrawn or is unsuitable for the intended use, or if other Government property is
substituted, then the equitable adjustment under paragraph (i) of this clause may properly include restoration or rehabilitation
costs.

(I) Communication. All communications under this clause shall be in writing.
(m) Contracts outside the United States. If this contract is to be performed outside of the United States and its outlying areas,
the words "Government" and "Government-furnished" (wherever they appear in this clause) shall be construed as "United
States Government" and "United States Government-furnished," respectively.

(End of clause)

52.249-12 52.249-12 Termination (Personal Services) (APR 1984)

The Government may terminate this contract at any time upon at least 15 days' written notice by the Contracting Officer to the
Contractor. The Contractor, with the written consent of the Contracting Officer, may terminate this contract upon at least 15
days' written notice to the Contracting Officer.

(End of clause)

52.252-1 52.252-1 Solicitation Provisions Incorporated by Reference (FEB 1998)

This solicitation incorporates one or more solicitation provisions by reference, with the same force and effect as if they were
given in full text. Upon request, the Contracting Officer will make their full text available. The offeror is cautioned that the listed
provisions may include blocks that must be completed by the offeror and submitted with its quotation or offer. In lieu of
submitting the full text of those provisions, the offeror may identify the provision by paragraph identifier and provide the
appropriate information with its quotation or offer. Also, the full text of a solicitation provision may be accessed electronically at
this/these address(es):

www.acquisition.gov
(End of provision)

52.252-2 52.252-2 Clauses Incorporated by Reference (FEB 1998)
This contract incorporates one or more clauses by reference, with the same force and effect as if they were given in full text.
Upon request, the Contracting Officer will make their full text available. Also, the full text of a clause may be accessed
electronically at this/these address(es):
www.acquisition.gov

(End of clause)

52.252-5 52.252-5 Authorized Deviations in Provisions (NOV 2020)
(a) The use in this solicitation of any Federal Acquisition Regulation (48 CFR Chapter 1) provision with an authorized deviation
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is indicated by the addition of "(DEVIATION)" after the date of the provision.

(b) The use in this solicitation of any 48 CFR (48 CFR Chapter 1) provision with an authorized deviation is indicated by the
addition of "(DEVIATION)" after the name of the regulation.

(End of provision)

52.252-6 52.252-6 Authorized Deviations in Clauses (NOV 2020)
(a) The use in this solicitation or contract of any Federal Acquisition Regulation (48 CFR Chapter 1) clause with an authorized
deviation is indicated by the addition of "(DEVIATION)" after the date of the clause.

(b) The use in this solicitation or contract of any Federal Acquisition Regulation (48 CFR Chapter 1 (48 CFR Chapter 1)
clause with an authorized deviation is indicated by the addition of "(DEVIATION)" after the name of the regulation.

(End of clause)

52.204-17 52.204-17 Ownership or Control of Offeror (AUG 2020)
(a) Definitions. As used in this provision-

"Commercial and Government Entity (CAGE) code" means-

(1) An identifier assigned to entities located in the United States or its outlying areas by the Defense Logistics Agency (DLA)
Commercial and Government Entity (CAGE) Branch to identify a commercial or government entity by unique location; or

(2) An identifier assigned by a member of the North Atlantic Treaty Organization (NATO) or by the NATO Support and
Procurement Agency (NSPA) to entities located outside the United States and its outlying areas that the DLA Commercial and
Government Entity (CAGE) Branch records and maintains in the CAGE master file. This type of code is known as a NATO
CAGE (NCAGE) code.

"Highest-level owner" means the entity that owns or controls an immediate owner of the offeror, or that owns or controls one
or more entities that control an immediate owner of the offeror. No entity owns or exercises control of the highest level owner.

"Immediate owner" means an entity, other than the offeror, that has direct control of the offeror. Indicators of control include,
but are not limited to, one or more of the following: ownership or interlocking management, identity of interests among family
members, shared facilities and equipment, and the common use of employees.

(b) The Offeror represents that it has or does not have an immediate owner. If the Offeror has more than one
immediate owner (such as a joint venture), then the Offeror shall respond to paragraph (c) and if applicable, paragraph (d) of
this provision for each participant in the joint venture.

(c) If the Offeror indicates "has" in paragraph (b) of this provision, enter the following information:
Immediate owner CAGE code:

Immediate owner legal name:
(Do not use a "doing business as" name)

Is the immediate owner owned or controlled by another entity?: _ Yesor____ No.

(d) If the Offeror indicates "yes" in paragraph (c) of this provision, indicating that the immediate owner is owned or controlled
by another entity, then enter the following information:

Highest-level owner CAGE code:
Highest-level owner legal name:
(Do not use a "doing business as" name)

(End of provision)

52.209-2 52.209-2 Prohibition on Contracting with Inverted Domestic Corporations-Representation
(NOV 2015)

(a) Definitions. "Inverted domestic corporation” and "subsidiary" have the meaning given in the clause of this contract entitled

Prohibition on Contracting with Inverted Domestic Corporations (52.209-10).

(b) Government agencies are not permitted to use appropriated (or otherwise made available) funds for contracts with either

an inverted domestic corporation, or a subsidiary of an inverted domestic corporation, unless the exception at 9.108-2(b)

applies or the requirement is waived in accordance with the procedures at 9.108-4.

(c) Representation. The Offeror represents that-

(2) It ? is, ? is not an inverted domestic corporation; and
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(2) It ? is, ? is not a subsidiary of an inverted domestic corporation.

(End of provision)

52.225-25 52.225-25 Prohibition on Contracting with Entities Engaging in Certain Activities or
Transactions Relating to Iran-Representation and Certifications (JUN 2020)
(a) Definitions. As used in this provision-

"Person'-

(1) Means-

(i) A natural person;

(i) A corporation, business association, partnership, society, trust, financial institution, insurer, underwriter, guarantor, and any
other business organization, any other nongovernmental entity, organization, or group, and any governmental entity operating
as a business enterprise; and

(iii) Any successor to any entity described in paragraph (1)(ii) of this definition; and

(2) Does not include a government or governmental entity that is not operating as a business enterprise.

"Sensitive technology"-

(1) Means hardware, software, telecommunications equipment, or any other technology that is to be used specifically-

(i) To restrict the free flow of unbiased information in Iran; or

(i) To disrupt, monitor, or otherwise restrict speech of the people of Iran; and

(2) Does not include information or informational materials the export of which the President does not have the authority to
regulate or prohibit pursuant to section 203(b)(3) of the International Emergency Economic Powers Act (50 U.S.C. 1702(b)(3)).
(b) The offeror shall e-mail questions concerning sensitive technology to the Department of State at CISADA106@state.gov.
(c) Except as provided in paragraph (d) of this provision or if a waiver has been granted in accordance with Federal
Acquisition Regulation (FAR) 25.703-4, by submission of its offer, the offeror -

(1) Represents, to the best of its knowledge and belief, that the offeror does not export any sensitive technology to the
government of Iran or any entities or individuals owned or controlled by, or acting on behalf or at the direction of, the
government of Iran;

(2) Certifies that the offeror, or any person owned or controlled by the offeror, does not engage in any activities for which
sanctions may be imposed under section 5 of the Iran Sanctions Act. These sanctioned activities are in the areas of
development of the petroleum resources of Iran, production of refined petroleum products in Iran, sale and provision of refined
petroleum products to Iran, and contributing to Iran's ability to acquire or develop certain weapons or technologies; and

(3) Certifies that the offeror, and any person owned or controlled by the offeror, does not knowingly engage in any transaction
that exceeds the threshold at FAR 25.703-2(a)(2) with Iran's Revolutionary Guard Corps or any of its officials, agents, or
affiliates, the property and interests in property of which are blocked pursuant to the International Emergency Economic
Powers Act (50 U.S.C. 1701 et seq.) (see OFAC's Specially Designated Nationals and Blocked Persons List at
https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx).
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(d) Exception for trade agreements. The representation requirement of paragraph (c)(1) and the certification requirements of
paragraphs (c)(2) and (c)(3) of this provision do not apply if -

(1) This solicitation includes a trade agreements notice or certification (e.g., 52.225-4, 52.225-6, 52.225-12, 52.225-24, or
comparable agency provision); and

(2) The offeror has certified that all the offered products to be supplied are designated country end products or designated
country construction material.

(End of provision)

52.212-1 52.212-1 Instructions to Offerors-Commercial Items (OCT 2018)
The following terms shall apply to this solicitation in addition to those terms and conditions in FAR provision 52.212-1.

The specific paragraphs of FAR 52.212-1 affected are described below.

2.1 Paragraph (b) "Submission of Offers'. The following is added:

(1)  Communications Regarding This Solicitation.

(i) Questions or comments regarding this solicitation must be submitted in writing, cite the solicitation
number, and be directed to the following Government representative and not DFC staff:

Name: Ms. Olivia Savard
Email: Olivia.Savard@dfc.gov

(ii) Questions or comments shall be submitted electronically. Telephonic inquiries will
not be entertained due to the possibility of misunderstanding or misinterpretation.

PROFESSIONAL QUALIFICATIONS.

NOTE** The resultant contract is for personal services and therefore, can only be awarded to an individual, not a business
who intends to place a subcontractor in the position. Only individuals will be considered for contract award.

All interested applicants shall be provided with a copy of the Performance Work Statement (PWS) for review and
familiarization with qualifications and job description. All applicants shall submit documents supporting their qualifications to
perform the tasks detailed in the PWS. The Government will rank applicants' submitted documents (i.e. cover letter, resume,
transcripts, certificates, references and other applicant information).

Factor 1 Technical:

Technical SubFactor 1: Education, Certifications, and Qualifications:the Candidate shall meet the qualifications listed in PWS
Sections C.3.1 and C.3.2.

Technical SubFactor 2: Demonstrated Abilities: the Candidate shall have demonstrated the ability to perform the duties and
responsibilities described in PWS Sections C.2 and C.3.3.

Consideration and selection will be based on an evaluation of the applicants' required document submissions and interviews
which may include a practical exercise.DFC reserves the right to interview and provide practical exercises only to the
candidates ranked as the most highly qualified based on required document submission.

Factor 2 Past Performance: Applicants shall submit no less than three (3) butnot more than five (5) professional references
from relevant experience during the past five (5) years, with at least two (2) of the references coming from supervisors. DFC
reserves the right to contact references to verify the following:

1. Ability to perform daily duties
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2. Ability to meet timelines
3. Quality of work product or services
4. Overdll rating of the applicants' performance and recommendation for future contract award

REQUIRED DOCUMENTATION
Qualified individuals shallsubmit:

1. Cover Letter clearly summarizing your experience relevant to the daily duties and the qualification requirements. (
Major Duties and Responsibilities, Section C.2 and Section C.3 Qualifications). The narrative shall be no more than
two (2) pages single spaced in Times New Roman 12-point font. Any pages beyond this limit will not be reviewed
by the evaluation team.

2. Resume listing positions and dates employed relevant to the duties, experience, and qualificationsin the PWS.

3. College Transcripts (may be "unofficia” for application purposes). Applicants should remove all Personally
Identifiable Informational (PIl) such adate of birth, Social Security Number, etc. prior to submission.

4. Certifications: copies of any relevant certificationsiflisted in the applicant's narrative or resume.

5. Professional References: no less than three, but no more than five, professional references with at least two
references coming from supervisors. The following information shall be provided for every reference:

Name, current job title, current organization

Job title, organization, and dates of experience with applicant

Relationship to applicant

Phone number

E-mail address

®200®

Applicants who fail to submit all required documentation and references may not be considered for award.

APPLICATION SUBMISSION
Electronic submission is of applications is required. Mailed copies of any application will not be accepted.

All applications shall be submitted electronically to:
Olivia Savard
Acquisition Business Specialist
olivia.savard@dfc.gov

Applications shall be submitted by Thursday, February 9, 2023 at 2pm ESTand reference the position title on the subject line
of the e-mail. All documents shall be submitted in one email.

DFC does not accept responsibility for delays in transmission or receipt of any application. Candidates are responsible for
submitting their application so as to reach the designated Government office by the closing date and time specified on page
one (1) of this Solicitation. Applications received after the closing date and time will not be considered, unless there is
acceptable evidence to establish that it was indeed received by the Government installation prior to the time and date
specified in this announcement. It is the applicant's responsibility to confirm receipt of their application.

Receipt of applications in response to this announcement does not constitute an award commitment. The U.S. Government
will not reimburse any costs incurred in the preparation of an application. Any application is at the sole risk of the Candidate.
DFC is not obligated to make any award or pay for any costs associated with the preparation and submission of an application
in response to this announcement. Award of this contract is contingent on availability of funds. DFC reserves the right to not
award any contract as a result of this announcement.
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Applicants shall be registered in the System for Award Management (SAM) at https://sam.gov/SAM/pages/public/index.jsf
prior to contract award. Candidates without a SAM registration may be rejected. The Standard Industrial Classification (SIC)
for this contract is R497 — Support — Professional: Personal Services Contracts. The applicable NAICS code is 541611,
Administrative Management and Consulting Services.

The Government may issue more than onecontractas a result of this request for quote.

Acquisition procedures used for this requirement are FAR Part 12, Acquisition of Commercial Items and FAR Part 13,
Simplified Acquisition Procedures.

52.216-1 52.216-1 Type of Contract (APR 1984)
The Government contemplates award of a resulting from this solicitation.

(End of provision)

52.212-2 52.212-2 Evaluation-Commercial Iltems (OCT 2014)
52.212-2

(a) Individuals will be considered solely based on professional qualifications established for the personal services being
acquired, past performance performing the required services, and negotiation of fair and reasonable rates. Professional
qualifications and past performance are more important than price. All interested applicants shall be provided with a copy of
the RFQ for review and familiarization with the Performance Work Statement (PWS). All prospective applicants shall submit
documents supporting their qualifications to perform the tasks and required experience in PWS Sections C2 and C3. The
Government will rank applicants' submitted documents ((i.e. cover letter, resume, transcripts, certificates, references and other
applicant information) using the following criteria.

Factor 1 Professional Qualifications:

Technical SubFactor 1: Education, Certifications, and Qualifications: the Candidate meets the qualifications listed in PWS
Sections C.3.1 and C.3.2.

Technical SubFactor 2: Demonstrated Abilities: the Candidate demonstrated the ability to perform the duties in PWS Section
C2. The candidate has demonstrated the ability to perform the duties and responsibilities described in PWS Sections C.2 and
C.3.3.

Consideration and selection will be based on an evaluation of the candidates' required documentsubmissions. All complete
applications will receive one of fiveratings for each of the technical subfactors. Candidates will then be ranked from most to
least qualified using the ratings below:

Outstanding: Applicant indicates an exceptional approach and understanding of the requirements and contains multiple
strengths, and risk of unsuccessful performance is low.

Good: Applicant indicates a thorough approach and understanding of the requirements and contains at least one strength, and
risk of unsuccessful performance is low to moderate.

Acceptable: Applicant meets requirements and indicates an adequate approach and understanding of the requirements, and
risk of unsuccessful performance is no worse than moderate.

Marginal: Applicant has not demonstrated an adequate approach and understanding of the requirements, and/or risk of
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unsuccessful performance is high.

Unacceptable: Applicant does not meet requirements of the solicitation, and thus, contains one or more deficiencies, and/or
risk of unsuccessful performance is unacceptable.

Factor 2 Past Performance: Applicants submitted no less than three (3) and not more than five (5) professional references
from relevant experience during the past five (5) years, with at least two (2) references coming from supervisors. The
Government will conduct a performance risk evaluation based upon the past performance of the offerors as it relates to the
probability of successfully performing the solicitation requirements.

DFC reserves the right to contact references to verify the following:
1. Ability to perform daily duties
2. Ability to meet timelines
3. Quadlity of work product or services
4

Overall rating of the applicants' performance and recommendation for future contract award.

Applicants will receive one of the following ratings for past performance:

Unsatisfactory/Very High Performance Risk. Based on the offeror's performance record, extreme doubt exists that the offeror
will successfully perform the required effort.

Marginal/High Performance Risk. Based on the offeror's performance record, substantial doubt exists that the offeror will
successfully perform the required effort.

Satisfactory/Moderate Performance Risk. Based on the offeror's performance record, some doubt exists that the offeror will
successfully perform the required effort. Normal contractor emphasis should preclude any problems.

Very Good/Low Performance Risk. Based on the offeror's performance record, little doubt exists that the offeror will
successfully perform the required effort.

Exceptional/Very Low Performance Risk. Based on the offeror's performance record, no doubt exists that the offeror will
successfully perform the required effort.

Unknown Performance Risk. No performance record is identifiable. The performance rating is "Neutral."
Applicants determined to have unknown past performance will receive a neutral rating which is considered acceptable.

Factor 3 Price: Upon receipt of the ranked listing of applicants based on Professional Qualifications and Past Performance,
the contracting officer shall begin negotiations with the highest ranked applicant. If a mutually satisfactory contract cannot be
negotiated, the contracting officer shall terminate negotiations with the highest ranked applicant and enter into negotiations
with the next highest.

(b) Options. The Government will evaluate offers for award purposes by adding the total price for all options to the total
price for the basic requirement. The Government may determine that an offer is unacceptable if the option prices are
significantly unbalanced. Evaluation of options shall not obligate the Government to exercise the option(s).

(c) This RFQ contains FAR clause 52.217-8. Quotes provided for services on the 1449 will be used to evaluation the
extension of services.

(d)A written notice of award or acceptance of an offer, mailed or otherwise furnished to the successful offeror within the
time for acceptance specified in the offer, shall result in a binding contract without further action by either party. Before the
offer's specified expiration time, the Government may accept an offer (or part of an offer), whether or not there are
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negotiations after its receipt, unless a written notice of withdrawal is received before award.

Section IV: List of Documents, Exhibits, and other Attachments

None

Section V: Solicitation Provisions

None
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