N

K o~
American Ordnance @, EmplreProductsInc

W ol et i 5

ADDITIONAL STANDARD TERMS AND CONDITIONS
FOR PURCHASE ORDERS

SPECIAL U.S. GOVERNMENT PROVISIONS. The provisions set forth hereunder shall apply in addition to
those terms in the Purchase Order/Agreement (hereinafter the “AGREEMENT”) or attached/referenced in the
AGREEMENT and incorporated by reference. Seller hereby agrees to flow down the applicable FAR, DFARS, or
other agency clauses to its lower-tier subcontractors as required.

1. Audits. Seller agrees that its books and records and its plans or any such part thereof as may be engaged in the
performance of this AGREEMENT, shall at all reasonable times be subject to inspection and audit by any person
designated by the head of any executive department of the U. S. Government or any representative of Buyer.

2. Quality Control. Except as otherwise provided in this AGREEMENT, Seller’s system of Quality Control during
the performance of this AGREEMENT shall be in accordance with the specifications as are required by Buyer’s
prime contract or higher tier AGREEMENT.

3. Modification. Seller agrees it will negotiate AGREEMENT modification(s) in good faith to incorporate additions,
deletions, and changes to the clauses set forth below if Buyer deems them necessary to comply with Buyer’s
Contract or modifications to Buyer’s Contract. If any such modification to this Purchase Order causes an increase
or decrease in the cost, or the time required for the performance, of any part of the work under this AGREEMENT,
an equitable adjustment shall be made pursuant to the “Changes” clause of this Purchase Order. Seller shall proceed
immediately to perform this AGREEMENT as changed.

4. Government/Buyers Property. Seller shall maintain and administer a program for the maintenance, repair,
protection, and preservation of Buyer and Government property in accordance with FAR 52.245-1. Seller assumes
risk of and shall be responsible for any loss or damage to Government property except for reasonable wear and tear
and except to the extent that such property is incorporated in the Goods delivered under this AGREEMENT. The
Buyer or Government makes no warranty, express or implied, with respect to the serviceability and or suitability
of property of performance of this AGREEMENT. Any repairs, replacements or refurbishments shall be at the
Seller’s expense. Upon completion of this Order or at such earlier times as Buyer may request, Seller shall submit,
in acceptable form, inventory schedules covering all items of Buyer and Government property pertaining to this
AGREEMENT. In addition, upon the request of the Buyer, the Seller may be required to furnish a list of all Buyer
and Government property required to support any follow-on requirement. This list shall be in an acceptable format
and identify the category, quantity and acquisition cost. To the extent that such use will not interfere with Seller's
performance of this or other AGREEMENTS from Buyers, this clause shall not limit the use by the Seller of
property to which the Government has title in the production of end items on direct Government Order; however,
nothing herein will be deemed to contravene the rights of the Government under FAR 52.245-1.

5. Clauses. The following clauses of the FAR, DFARS, or other agency clauses are incorporated herein by reference,
as applicable, and made part hereof with the same force and effect as if they were given in full text, including any
notes following the clause citations, to this AGREEMENT. The clauses in effect in the Buyer’s Contract on the
date of this Purchase Order are incorporated by reference and any changes, if necessary, to each such clause,
including dates, shall be made to be consistent to the requirements of Buyer's customer. Upon Seller's written
request, Buyer's Purchasing Representative will make their full text available. Also, the full text of a FAR, DFARS,
or agency clause may be accessed electronically at this addresses: https://www.acquisition.gov or
https://www.acq.osd.mil/dpap/dars/index.html. In all clauses listed herein, terms shall be revised to suitably
identify the party to establish Seller’s obligations to Buyer and to the Government; and to enable Buyer to meet its
obligations under its prime contract. Whenever said clauses include a requirement for the resolution of disputes
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between the Parties in accordance with the FAR “Disputes” clause, the dispute shall instead be disposed of in
accordance with the clause entitled “Disputes/Claims” in the Standard General Terms and Conditions for Goods &
Services. Without limiting the generality of the foregoing, and except where further clarified or modified below,
the term “Government” and equivalent phrases shall mean “Buyer”, the term “Contracting Officer” shall mean
“Buyer’s Purchasing Representative", the term “Contractor” or “Offeror” shall mean “Seller”, “Subcontractor”
shall mean “Seller’s Subcontractor” under this AGREEMENT, and the term “Contract” shall mean this
“AGREEMENT”. For the avoidance of doubt, the words “Government” and “Contracting Officer”” do not change:
(1) when a right, act, authorization or obligation can be granted or performed only by the Government or the prime
contract Contracting Officer or duly authorized representative, such as in FAR 52.227-1 and FAR 52.227-2 and (2)
when title to property is to be transferred directly to the Government. Nothing in this AGREEMENT grants Seller
a direct right of action against the Government. If any of the following FAR, DFARS, or agency clauses do not
apply to this AGREEMENT, such clauses are considered to be self-deleting. The column appearing in Table One
and Two below titled “Conditions” identifies the triggering requirements that make each Clause applicable to the
AGREEMENT. Buyer’s notations in this Column are provided for reference only and shall not serve to render an
applicable Clause inapplicable where the terms of the Clause differ from Buyer’s notation. Seller is responsible for
confirming the applicability of each Clause while preforming this AGREEMENT. Seller shall incorporate into
each lower tier contract issued in support of this AGREEMENT all applicable FAR, DFARS, or agency clauses in
accordance with the flow down requirements specified in such clauses, either verbatim, or in substance and by
incorporation-by-reference or otherwise as appropriate.

6. FAR and DFARS Representations and Certifications. Buyer and Seller acknowledge that certain FAR and DFARS
below concern representations and certifications by the offeror only to the United States Government for the
solicitation or response to the RFP. Seller agrees to comply with such requirements as if it was the prime contractor
and will reasonably assist Buyer in confirming or answering such FAR and DFARS representations and
certifications, including any follow-on questions by the United States Government or its respective agencies or
departments. Seller acknowledges it has had the opportunity to inquire as to the clauses present in Buyer’s contract
and agrees to be bound to such clauses in the manner listed below.

7. Commercial Items/ Non-Commercial Items. If Seller is providing Buyer with Products that Seller determines are
Commercial Items or COTS (Commercial Item Off the Shelf) as those terms are defined within FAR 2.101, then
Seller shall adhere to all applicable FAR and DFARS clauses that appear in Table One below. If Seller is providing
Buyer with Products that Seller determines are Non-Commercial Items, as that term is defined within FAR 2.101,
the Seller shall adhere to all applicable FAR and DFARS clauses that appear in Table Two below. Where Seller is
providing Buyer with Products that are a mix of Commercial Items and/or COTS, and Non-Commercial Items
Seller shall adhere to all applicable FAR and DFARS clauses that appear in Table Two below. Clauses appearing
below Table One and Table Two, written in full text, shall be applicable unless otherwise stated within each such
clause.

8. This Project is subject to FAR 52.211-15. The DPAS Rating for this Project: DA06

Conditions Legend

ALL — clause applies to all orders

SAT — Applicable to orders greater than $250,000.00 (or the simplified acquisition threshold)

SB - Applicable to small business concern

>15k - Applicable to orders greater than $15,000.00

>35k - Applicable to orders greater than $35,000.00

>150k - Applicable to orders greater than $150,000.00

>500k - Applicable to orders greater than $500,000.00
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>700k - Applicable to orders greater than $700,000.00

>750k - Applicable to orders greater than $750,000.00

>1M - Applicable to orders greater than $1,000,000.00

>2M - Applicable to orders greater than $2,000,000.00

>6M - Applicable to orders greater than $6,000,000.00

>10M - Applicable to orders greater than $10,000,000.00

GP - Applicable in order where government property is acquired or furnished.

Government installation - Applicable in order that requires work on a government installation.

DBA Act — Where the Defense Base Act is applicable.

Outside US - Applicable in order in areas of combat operations, or other military operations

Foreign - Applicable in order in designated operational areas during contingency operations, humanitarian or
peacekeeping or other military operations. Also while supporting diplomatic or consular operations

SI - Applicable in order for containing sensitive information, have access to a system of records; Create, collect, use,
process, store, maintain, disseminate, disclose, dispose, or otherwise handle personally identifiable information; or
Design, develop, maintain, or operate a system of records.

HUBZONE - need to be certified.

FPA - Applicable in order for fixed price acquisitions.

Price reductions - Applicable in order when it is contemplated that certified cost or pricing data will be required
from the contractor or any subcontractor for the pricing of contract modifications.

Government unique standards - Applicable in order when the contract uses these standards when the agency uses
transaction-based reporting.

Federal Controlled Facility - Applicable in order for 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.

Motor Carrier — Applicable in order for carriage in which a motor carrier, broker or freight forwarder will provide
or arrange truck transportation services the provide for a full related adjustment.

1! - Applicable in order where repairable or consumable parts identified as critical safety items, systems and
subsystems, assemblies and subassemblies integral to a system or all of the maintenance and repair into those items.

Welded shipboard - Applicable in order for items containing welded shipboard anchor and mooring chain four
inches or less in diameter.

AA&E - Applicable in order where development, production, manufacture or purchase of AA&E or when AA&E
will be provided as Government furnished property

TABLE ONE (COMMERCIAL ITEMS AND COTS)

Condition Regulatory Cite Title Date

All FAR 52.212-5 Contract Terms and Conditions—Commercial Products | (NOV 2023)
and Commercial Services.

All FAR 52.244-6 Subcontracts for Commercial Products and Commercial | (FEB 2024)
Services.

All FAR 52.249-2 Termination for Convenience of the Government | (APR 2012)
(Fixed-Price).
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Applicable, unless | DFARS  252.204- | NIST SP 800-171 DOD Assessment Requirements. (NOV 2023)
COTS only 7020
TABLE TWO (NON-COMMERCIAL ITEMS)
Condition Regulation Title Date
All FAR 52.249-2 Termination for Convenience of the Government (Fixed | (APR 1984)
Price).
All FAR 52.203-3 Gratuities. (APR 1984)
SAT FAR 52.203-6 Restrictions on Subcontractor Sales to the Government. | (JUN 2020)
>150k FAR 52.203-7 Anti-Kickback Procedures. (JUN 2020)
All FAR 52.203-10 Price or Fee Adjustment for Illegal or Improper Activity. | (MAY
2014)
>150k FAR 52.203-12 Limitation on Payments to Influence Certain Federal | (JUN 2020)
Transactions.
>6M/ Performance | FAR 52.203-13 Contractor Code of Business Ethics and Conduct. (NOV 2021)
period of 120 days or
more
>6M FAR 52.203-14 Display of Hotline Poster(s). (NOV 2021)
All FAR 52.204-2 Security Requirements. (MAR
2021)
Federal Controlled | FAR 52.204-9 Personal Identity Verification of Contractor Personnel. | (JAN 2011)
Facility
>35k FAR 52.209-6 Protecting the  Government's Interest when | (NOV 2021)
Subcontracting with Contractors Debarred, Suspended,
or Proposed for Debarment.
All FAR 52.211-5 Material Requirements. (AUG 2000)
All FAR 52.211-15 Defense Priority and Allocation Requirements. (APR 2008)
>2M FAR 52.214-26 Audit and Records-Sealed Bidding. (JUN 2020)
>2M FAR 52.214-27 Price Reduction for Defective Certified Cost or Pricing | (JUN 2020)
Data-Modifications-Sealed Bidding.
>2M FAR 52.214-28 Subcontractor Certified Cost or Pricing Data- | (JUN 2020)
Modifications-Sealed Bidding.
Price reduction FAR 52.215-11 Price Reduction for Defective Certified Cost or Pricing | (JUN 2020)
Data-Modifications.
>2M FAR 52.215-12 Subcontractor Certified Cost or Pricing Data. (JUN 2020)
>2M FAR 52.215-13 Subcontractor Certified Cost or Pricing Data- | (JUN 2020)
Modifications.
SAT FAR 52.215-14 Integrity of Unit Prices. (NOV 2021)
All that meet | FAR 52.215-15 Pension Adjustments and Asset Reversions. (OCT 2010)
applicability of FAR
15.408(g)
All that meet | FAR 52.215-18 Reversion or Adjustment of Plans for Postretirement | (JUL 2005)
applicability of FAR Benefits (PRB) Other Than Pensions.
15.408())
All that meet | FAR 52.215-19 Notification of Ownership Changes. (OCT 1997)
applicability of FAR
15.408(k)
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HUBZONE FAR 52.219-8 Utilization of Small Business Concerns. (MAR
2024)
>750k FAR 52.219-9 Small Business Subcontracting Plan. (SEP 2023)
>T750k FAR 52.219-9 Small Business Subcontracting Plan - Alternate II. (NOV 2016)
All FAR 52.221-1 Buy American-Supplies. (OCT 2022)
>15k FAR 52.222-20 Contracts for Materials, Supplies, Articles and | (JUN 2020)
Equipment Exceeding $15,000 (NOTE: (clause was
previously titled Walsh-Healey Public Contracts Act).
All FAR 52.222-21 Prohibition of Segregated Facilities. (APR 2015)
All FAR 52.222-22 Previous Contracts and Compliance Reports. (FEB 1999)
All FAR 52.222-26 Equal Opportunity. (SEPT 2016
>150k FAR 52.222-35 Equal Opportunity for Veterans. (JUN 2020)
>15k FAR 52.222-36 Equal Opportunity for Workers with Disabilities. (JUN 2020)
>150k FAR 52.222-37 Employment Reports of Veterans. (JUN 2020)
>10k FAR 52.222-40 Notification of Employee Rights under the National | (DEC 2010)
Labor Relations Act.
All FAR 52.222-50 Combating Trafficking in Persons. (NOV 2021)
Services, FAR 52.222-54 Employment Eligibility Verification. (MAY
construction, 2022)
>$3,500.00, in US
(NO)
All FAR 52.223-11 Ozone-Depleting Substances and High Global Warming | (JUN 2016)
Potential Hydrofluorocarbons.
All FAR 52.223-3 Hazardous Material Identification and Material Safety | (FEB 2021)
Data.
Dealing with | FAR 52.223-7 Notice of Radioactive Materials. (JAN 1997)
radioactive materials
Through customs or | FAR 52.225-8 Duty-Free Entry. (OCT 2010)
foreign supplies over
15k
All FAR 52.225-13 Restrictions on Certain Foreign Purchases. (FEB 2021)
SAT FAR 52.227-1 Authorization and Consent. (JUN 2020)
All FAR 52.227-10 Filing of Patent Applications-Classified Subject Matter. | (DEC 2007)
All FAR 52.227-11 Patent Rights-Ownership by the Contractor. (MAY
2014)
All FAR 52.227-13 Patent Rights-Ownership by the Government. (DEC 2007)
All FAR 52.227-14 Rights in Data-General. (MAY
2014)
SAT FAR 52.227-2 Notice and Assistance Regarding Patent and Copyright | (JUN 2020)
Infringement.
Royalties over 250 | FAR 52.227-9 Refund of Royalties. (APR 1984)
reported during
negotiation
DBA act FAR 52.228-3 Workers’ Compensation Insurance (Defense Base Act) | (JUL 2014)
DBA act FAR 52.228-4 Workers” Compensation and War-Hazard Insurance | (APR 1984)

Overseas.
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Government FAR 52.228-5 Insurance-Work on a Government Installation. (JAN 1997)
Installation
All FAR 52.234-1 Industrial Resources Developed Under Defense | (SEP 2016)
Production Act Title III.
All FAR 52.242-15 Stop-Work Order. (AUG 1989)
All FAR 52.244-2 Subcontracts (i.e., approved purchasing system). (JUN 2020)
All FAR 52.244-5 Competition in Subcontracting. (DEC 1996)
GP FAR 52.245-1 Government Property. (APR 2012)
All FAR 52.246-2 Inspection of Supplies-Fixed-Price. (JUN 2003)
All FAR 52.247-63 Preference For U.S.-Flag Air Carriers. (NOV 2021)
SAT FAR 52.248-1 Value Engineering, Alternate III. (FEB 2006)
SAT FAR 52.248-1 Value Engineering, Alternate II. (JUN 2020),
SAT FAR 52.248-1 Value Engineering, Alternate 1. (JUN 2020),
SAT FAR 52.248-1 Value Engineering. (JUN 2020),
All DFARS 252.204- | Disclosure of Information. (JAN 2023)
7000
Only if contains | DFARS 252.208- | Intent to Furnish Precious Metals as Government- | (JUN 2023)
precious metals 7000 Furnished Material.
if item is uniquely | DFARS 252.211- | Item Unique Identification and Valuation. (AUG 2011)
identifiable 7003
SB DFARS 252.219- | Small Business Subcontracting Plan (DOD Contracts)- | (JAN 2023)
7003 Basic.
>1M DFARS 252.222- | Restrictions on the Use of Mandatory Arbitration | (MAR
7006 Agreements. 2000)
Any contract that | DFARS 252.223- | Prohibition on Storage, Treatment, and Disposal of | (DEC 1991)
could require, may | 7006 Toxic or Hazardous Materials, Alternate I.
require or permit
access to  DoD
installation
AA&E DFARS 252.223- | Safeguarding Sensitive Conventional Arms, | (SEP 2014)
7007 Ammunition, And Explosives.
All DFARS 252.225- | Buy American—Balance of Payments Program | (JAN 2023)
7000 Certificate.
All except COTS DFARS 252.225- | Buy American and Balance of Payments Program-- | (NOV 2014)
7001 Basic.
Use if order includes | DFARS 252.225- | Qualifying Country Sources as Subcontractors. (FEB 2024)
252.225-7001, 7002
252.225-7021,
252.225-7036
All DFARS 252.225- | Report Of Intended Performance Outside the United | (MAR
7003 States and Canada--Submission with Offer. 2022)
SAT DFARS 252.225- | Acquisition of the American Flag. (OCT 2020)
7006
Applies to specialty | DFARS 252.225- | Restriction On Acquisition of Certain Articles | (JAN 2023)
metals, as per clause | 7009 Containing Specialty Metals.
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All DFARS 252.225- | Preference For Certain Domestic Commodities. (APR 2022)
7012

All DFARS 252.225- | Duty-Free Entry. (NOV 2023)
7013

All DFARS 252.225- | Restriction on Acquisition of Hand or Measuring Tools. | (JUN 2005)
7015

All, but no | DFARS 252.225- | Restriction on Acquisition of Ball and Roller Bearings. | (JAN 2023)

commercial items or | 7016

items that have no

ball or roller

bearings

Applicable to forged | DFARS 252.225- | Restriction On Acquisition of Forgings. (DEC 2009)

items or for items | 7025

that contain the same

All DFARS 252.225- | Restriction on Acquisition of Carbon, Alloy, and Armor | (DEC 2006)
7030 Steel Plate.

Applies to low tier | DFARS 252.225- | Waiver of United Kingdom Levies. (APR 2003)

order from a United | 7033

Kingdom company

>1  million US

Dollars

>500k DFARS 252.226- | Utilization of Indian Organizations, Indian-Owned | (JAN 2023)
7001 Economic Enterprises, and Native Hawaiian Small

Business Concerns.

Where technical data | DFARS 252.227- | Rights in Technical Data-Noncommercial Items. (MAR

to be delivered to | 7013 2023)

Government

Where technical data | DFARS 252.227- | Rights in Technical Data-Noncommercial Items Alt I. (JUN 1995)

to be delivered to | 7013

Government

Applicable  where | DFARS 252.227- | Rights in Noncommercial Computer Software and | (MAR

software or software | 7014 Noncommercial Computer Software Documentation. 2023)

documentation will

be delivered to gov

(Non-Commercial)

Contains  technical | DFARS 252.227- | Technical Data—Commercial Items. (MAR

data to be delivered | 7015 2023)

to the government

(commercial)

All DFARS 252.227- | Rights in Bid or Proposal Information. (JAN 2023)
7016

Applicable  where | DFARS 252.227- | Validation of Asserted Restrictions-Computer Software. | (JAN 2023)

furnishing software | 7019

to government

All DFARS 252.227- | Limitations on the Use or Disclosure of Government- | (JAN 2023)
7025 Furnished Information Marked with Restrictive

Legends.

All DFARS 252.227- | Deferred Ordering of Technical Data or Computer | (APR 1988)
7027 Software.

All DFARS 252.227- | Technical Data—Withholding of Payment. (MAR
7030 2000)

TCGD-24-17944FY24, 16 Sep 2024




ADDITIONAL STANDARD TERMS AND CONDITIONS
FOR PURCHASE ORDERS

Applicable if there is | DFARS 252.227- | Validation of Restrictive Markings on Technical Data. | (JAN 2023)

a requirement for | 7037

delivery of

Technical Data

Applies where order | DFARS 252.235- | Frequency Authorization. (MAR

requires 7003 2014)

development,

production,

construction, testing,

or operation of RFA

All DFARS 252.244- | Subcontracts for Commercial Items. (NOV 2023)
7000

1" DFARS 252.246- | Notification of Potential Safety Issues. (JAN 2023)
7003

All DFARS 252.247- | Transportation of Supplies by Sea -- Basic. (JAN 2023)
7023

52.203-3 Gratuities.

As prescribed in 3.202 , insert the following clause:

Gratuities (Apr 1984)

(a) The right of the Contractor to proceed may be terminated by written notice if, after notice and hearing, the agency head or a
designee determines that the Contractor, its agent, or another representative-

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an officer, official, or employee of the Government; and

(2) Intended, by the gratuity, to obtain a contract or favorable treatment under a contract.

(b) The facts supporting this determination may be reviewed by any court having lawful jurisdiction.

(c) If this contract is terminated under paragraph (a) of this clause, the Government is entitled-

(1) To pursue the same remedies as in a breach of the contract; and

(2) In addition to any other damages provided by law, to exemplary damages of not less than 3 nor more than 10 times the cost
incurred by the Contractor in giving gratuities to the person concerned, as determined by the agency head or a designee. (This
paragraph (c)(2) is applicable only if this contract uses money appropriated to the Department of Defense.)

(d) The rights and remedies of the Government provided in this clause shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this contract.

(End of clause)

52.203-6 Restrictions on Subcontractor Sales to the Government.

As prescribed in 3.503-2 , insert the following clause:

Restrictions on Subcontractor Sales to the Government (Jun 2020)

(a) Except as provided in (b) of this clause, the Contractor shall not enter into any agreement with an actual or prospective
subcontractor, nor otherwise act in any manner, which has or may have the effect of restricting sales by such subcontractors directly to
the Government of any item or process (including computer software) made or furnished by the subcontractor under this contract or
under any follow-on production contract.

(b) The prohibition in (a) of this clause does not preclude the Contractor from asserting rights that are otherwise authorized by law or
regulation.

(c) The Contractor agrees to incorporate the substance of this clause, including this paragraph (c), in all subcontracts under this
contract which exceed the simplified acquisition threshold, as defined in Federal Acquisition Regulation 2.101 on the date of
subcontract award.

(End of clause)

52.203-7 Anti-Kickback Procedures.

As prescribed in 3.502-3 , insert the following clause:

Anti-Kickback Procedures (Jun 2020)

(a) Definitions.

Kickback, as used in this clause, means any money, fee, commission, credit, gift, gratuity, thing of value, or compensation of any kind
which is provided to any prime Contractor, prime Contractor employee, subcontractor, or subcontractor employee for the purpose of
improperly obtaining or rewarding favorable treatment in connection with a prime contract or in connection with a subcontract relating to
a prime contract.

Person, as used in this clause, means a corporation, partnership, business association of any kind, trust, joint-stock company, or
individual.
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Prime contract, as used in this clause, means a contract or contractual action entered into by the United States for the purpose of
obtaining supplies, materials, equipment, or services of any kind.

Prime Contractor as used in this clause, means a person who has entered into a prime contract with the United States.

Prime Contractor employee, as used in this clause, means any officer, partner, employee, or agent of a prime Contractor.
Subcontract, as used in this clause, means a contract or contractual action entered into by a prime Contractor or subcontractor for the
purpose of obtaining supplies, materials, equipment, or services of any kind under a prime contract.

Subcontractor, as used in this clause, (1) means any person, other than the prime Contractor, who offers to furnish or furnishes

any supplies, materials, equipment, or services of any kind under a prime contract or a subcontract entered into in connection with
such prime contract, and (2) includes any person who offers to furnish or furnishes general supplies to the prime Contractor or a higher
tier subcontractor.

Subcontractor employee, as used in this clause, means any officer, partner, employee, or agent of a subcontractor.

(b) 41 U.S.C. chapter 87, Kickbacks, prohibits any person from-

(1) Providing or attempting to provide or offering to provide any kickback;

(2) Soliciting, accepting, or attempting to accept any kickback; or

(3) Including, directly or indirectly, the amount of any kickback in the contract price charged by a prime Contractor to the United
States or in the contract price charged by a subcontractor to a prime Contractor or higher tier subcontractor.

(c)

(1) The Contractor shall have in place and follow reasonable procedures designed to prevent and detect possible violations described
in paragraph (b) of this clause in its own operations and direct business relationships.

(2) When the Contractor has reasonable grounds to believe that a violation described in paragraph (b) of this clause may have
occurred, the Contractor shall promptly report in writing the possible violation. Such reports shall be made to the inspector general of
the contracting agency, the head of the contracting agency if the agency does not have an inspector general, or the Attorney General.
(3) The Contractor shall cooperate fully with any Federal agency investigating a possible violation described in paragraph (b) of this
clause.

(4) The Contracting Officer may (i) offset the amount of the kickback against any monies owed by the United States under the prime
contract and/or (ii) direct that the Prime Contractor withhold from sums owed a subcontractor under the prime contract the amount of
the kickback. The Contracting Officer may order that monies withheld under subdivision (c)(4)(ii) of this clause be paid over to the
Government unless the Government has already offset those monies under subdivision (c)(4)(i) of this clause. In either case, the Prime
Contractor shall notify the Contracting Officer when the monies are withheld.

(5) The Contractor agrees to incorporate the substance of this clause, including this paragraph (c)(5) but excepting paragraph (c)(1) of
this clause, in all subcontracts under this contract that exceed the threshold specified in Federal Acquisition Regulation 3.502-2(i) on
the date of subcontract award.

(End of clause)

52.203-10 Price or Fee Adjustment for lllegal or Improper Activity.

As prescribed in 3.104-9(b), insert the following clause:

Price or Fee Adjustment for lllegal or Improper Activity (May 2014)

(a) The Government, at its election, may reduce the price of a fixed-price type contract and the total cost and fee under a cost-type
contract by the amount of profit or fee determined as set forth in paragraph (b) of this clause if the head of the contracting activity or
designee determines that there was a violation of 41 U.S.C.2102 or 2103, as implemented in section 3.104 of the

Federal Acquisition Regulation.

(b) The price or fee reduction referred to in paragraph (a) of this clause shall be-

(1) For cost-plus-fixed-fee contracts, the amount of the fee specified in the contract at the time of award;

(2) For cost-plus-incentive-fee contracts, the target fee specified in the contract at the time of award, notwithstanding any minimum fee
or "fee floor" specified in the contract;

(3) For cost-plus-award-fee contracts-

(i) The base fee established in the contract at the time of contract award;

(i) If no base fee is specified in the contract, 30 percent of the amount of each award fee otherwise payable to the Contractor for each
award fee evaluation period or at each award fee determination point.

(4) For fixed-price-incentive contracts, the Government may-

(i) Reduce the contract target price and contract target profit both by an amount equal to the initial target profit specified in the contract
at the time of contract award; or

(ii) If an immediate adjustment to the contract target price and contract target profit would have a significant adverse impact on the
incentive price revision relationship under the contract, or adversely affect the contract financing provisions, the Contracting

Officer may defer such adjustment until establishment of the total final price of the contract. The total final price established in
accordance with the incentive price revision provisions of the contract shall be reduced by an amount equal to the initial target profit
specified in the contract at the time of contract award and such reduced price shall be the total final contract price.

(5) For firm-fixed-price contracts, by 10 percent of the initial contract price or a profit amount determined by the Contracting Officer from
records or documents in existence prior to the date of the contract award.

(c) The Government may, at its election, reduce a prime contractor’s price or fee in accordance with the procedures of paragraph (b) of
this clause for violations of the statute by its subcontractors by an amount not to exceed the amount of profit or fee reflected in the
subcontract at the time the subcontract was first definitively priced.
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(d) In addition to the remedies in paragraphs (a) and (c) of this clause, the Government may terminate this contract for default. The
rights and remedies of the Government specified herein are not exclusive, and are in addition to any other rights and remedies provided
by law or under this contract.

(End of clause)

52.211-5 Material Requirements.

As prescribed in 11.302 , insert the following clause:

Material Requirements (Aug 2000)

(a) Definitions.

As used in this clause-

New means composed of previously unused components, whether manufactured from virgin material, recovered material in the form of
raw material, or materials and by-products generated from, and reused within, an original manufacturing process; provided that
the supplies meet contract requirements, including but not limited to, performance, reliability, and life expectancy.

Reconditioned means restored to the original normal operating condition by readjustments and material replacement.

Recovered material means waste materials and by-products recovered or diverted from solid waste, but the term does not include
those materials and by-products generated from, and commonly reused within, an original manufacturing process.
Remanufactured means factory rebuilt to original specifications.

Virgin material means-

(1) Previously unused raw material, including previously unused copper, aluminum, lead, zinc, iron, other metal or metal ore; or
(2) Any undeveloped resource that is, or with new technology will become, a source of raw materials.

(b) Unless this contract otherwise requires virgin material or supplies composed of or manufactured from virgin material, the
Contractor shall provide supplies that are new, reconditioned, or remanufactured, as defined in this clause.

(c) A proposal to provide unused former Government surplus property shall include a complete description of the material, the quantity,
the name of the Government agency from which acquired, and the date of acquisition.

(d) A proposal to provide used, reconditioned, or remanufactured supplies shall include a detailed description of

such supplies and shall be submitted to the Contracting Officer for approval.

(e) Used, reconditioned, or remanufactured supplies, or unused former Government surplus property, may be used in contract
performance if the Contractor has proposed the use of such supplies, and the Contracting Officer has authorized their use.

(End of clause)

52.211-15 Defense Priority and Allocation Requirements.

As prescribed in 11.604(b), insert the following clause:

Defense Priority and Allocation Requirement (Apr 2008)

This is a rated order certified for national defense, emergency preparedness, and energy program use, and the Contractor shall follow
all the requirements of the Defense Priorities and Allocations System regulation (15 CFR 700).

(End of clause)

52.215-12 Subcontractor Certified Cost or Pricing Data.

As prescribed in 15.408(d)(1), insert the following clause:

Subcontractor Certified Cost or Pricing Data (Jun 2020)

(a) Before awarding any subcontract expected to exceed the threshold for submission of certified cost or pricing data in

Federal Acquisition Regulation (FAR) 15.403-4(a)(1), on the date of agreement on price or the date of award, whichever is later; or
before pricing any subcontract modification involving a pricing adjustment expected to exceed the threshold for submission of certified
cost or pricing data in FAR 15.403-4(a)(1), the Contractor shall require the subcontractor to submit certified cost or pricing data (actually
or by specific identification in writing), in accordance with FAR 15.408, Table 15-2(to include any information reasonably required to
explain the subcontractor's estimating process such as the judgmental factors applied and the mathematical or other methods used in
the estimate, including those used in projecting from known data, and the nature and amount of any contingencies included in the
price), unless an exception under 15.403-1(b) applies. If the threshold for submission of certified cost or pricing data specified in

FAR 15.403-4(a)(1) is adjusted for inflation as set forth in FAR 1.109(a), then pursuant to FAR 1.109(d) the changed threshold applies
throughout the remaining term of the contract, unless there is a subsequent threshold adjustment.

(b) The Contractor shall require the subcontractor to certify in substantially the form prescribed in FAR 15.406-2 that, to the best of its
knowledge and belief, the data submitted under paragraph (a) of this clause were accurate, complete, and current as of the date of
agreement on the negotiated price of the subcontract or subcontract modification.

(c) In each subcontract that, when entered into, exceeds the threshold for submission of certified cost or pricing data in FAR 15.403-
4(a)(1), the Contractor shall insert either—

(1) The substance of this clause, including this paragraph (c), if paragraph (a) of this clause requires submission of certified cost or
pricing data for the subcontract; or

(2) The substance of the clause at FAR 52.215-13, Subcontractor Certified Cost or Pricing Data-Modifications.

(End of clause)

52.215-19 Notification of Ownership Changes.

As prescribed in 15.408(k), insert the following clause:
Notification of Ownership Changes (Oct 1997)

(a) The Contractor shall make the following notifications in writing:
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(1) When the Contractor becomes aware that a change in its ownership has occurred, or is certain to occur, that could result in changes
in the valuation of its capitalized assets in the accounting records, the Contractor shall notify the Administrative Contracting

Officer (ACO) within 30 days.

(2) The Contractor shall also notify the ACO within 30 days whenever changes to asset valuations or any other cost changes have
occurred or are certain to occur as a result of a change in ownership.

(b) The Contractor shall-

(1) Maintain current, accurate, and complete inventory records of assets and their costs;

(2) Provide the ACO or designated representative ready access to the records upon request;

(3) Ensure that all individual and grouped assets, their capitalized values, accumulated depreciation or amortization, and remaining
useful lives are identified accurately before and after each of the Contractor’s ownership changes; and

(4) Retain and continue to maintain depreciation and amortization schedules based on the asset records maintained before each
Contractor ownership change.

(c) The Contractor shall include the substance of this clause in all subcontracts under this contract that meet the applicability
requirement of FAR 15.408(k).

(End of clause)

52.219-8 Utilization of Small Business Concerns.

As prescribed in 19.708(a), insert the following clause:

Utilization of Small Business Concerns (Feb 2024)

(a) Definitions. As used in this contract—

HUBZone small business concern means a small business concern that meets the requirements described in 13 CFR 126.200, certified
by the Small Business Administration (SBA) and designated by SBA as a HUBZone small business concern in the Dynamic Small
Business Search (DSBS) and SAM.

Service-disabled veteran-owned small business (SDVOSB) concern means a small business concern—

(1)

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

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

(2) A small business concern eligible under the SDVOSB Program in accordance with 13 CFR part 128 (see subpart 19.14).

(3) Service-disabled veteran, as used in this definition, means a veteran, as defined in 38 U.S.C.101(2), with a disability that is service-
connected, as defined in 38 U.S.C.101(16), and who is registered in the Beneficiary Identification and Records Locator Subsystem, or
successor system that is maintained by the Department of Veterans Affairs’ Veterans Benefits Administration, as a service-disabled
veteran.

Service-disabled veteran-owned small business (SDVOSB) concern eligible under the SDVOSB Program means an SDVOSB concern
that—

(1) Effective January 1, 2024, is designated in the System for Award Management (SAM) as certified by the Small Business
Administration (SBA) in accordance with 13 CFR 128.300; or

(2) Has represented that it is an SDVOSB concern in SAM and submitted a complete application for certification to SBA on or before
December 31, 2023.

Service-disabled veteran-owned small business (SDVOSB) Program means a program that authorizes contracting officers to limit
competition, including award on a sole-source basis, to SDVOSB concerns eligible under the SDVOSB Program.

Small business concern means a concern, including its affiliates, that is independently owned and operated, not dominant in its field of
operation and qualified as a small business under the criteria and size standards in 13 CFR part 121, including the size standard that
corresponds to the NAICS code assigned to the contrac t or subcontract.

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

(1) Is at least 51 percent of which is owned and controlled (as defined at 13 CFR 124.105) by-

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

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

(2) The management and daily business operations of which are controlled (as defined at 13.CFR 124.106) by individuals, who meet
the criteria in paragraphs (1)(i) and (ii) of this definition.

Veteran-owned small business concern means a small business concern-

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

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

Women-owned small business concern means a small business concern-

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

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

(b) It is the policy of the United States that small business concerns, veteran-owned small business concerns, service-disabled veteran-
owned small business concerns, HUBZone small business concerns, small disadvantaged business concerns, and women-
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owned small business concerns shall have the maximum practicable opportunity to participate in performing contracts let by

any Federal agency, including contracts and subcontracts for subsystems, assemblies, components, and related services for major
systems. It is further the policy of the United States that its prime contractors establish procedures to ensure the timely payment of
amounts due pursuant to the terms of their subcontracts with small business concerns, veteran-owned small business concerns,
service-disabled veteran-owned small business concerns, HUBZone small business concerns, small disadvantaged business concerns,
and women-owned small business concerns.

(c)

(1) A joint venture qualifies as a small business concern if—

(i) Each party to the joint venture qualifies as small under the size standard for the solicitation; or

(ii) The protégé is small under the size standard for the solicitation in a joint venture comprised of a mentor and protégé with an
approved mentor-protégé agreement under a SBA mentor-protégé program. (See 13 CFR 125.9(d).)”; and

(2) A joint venture qualifies as a HUBZone small business concern if it complies with the requirements in 13 CFR

126.616(a) through (c).

(d) The Contractor hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent consistent with efficient
contract performance. The Contractor further agrees to cooperate in any studies or surveys as may be conducted by the United
States Small Business Administration or the awarding agency of the United States as may be necessary to determine the extent of the
Contractor's compliance with this clause.

(e)

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

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

(i) The subcontractor is registered in SAM; and

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

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

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

(5) The Contractor shall confirm that a subcontractor representing itself as a HUBZone small business concern is certified by SBA as
a HUBZone small business concern by accessing SAM or by accessing DSBS at https://web.sba.gov/pro-net/search/dsp_dsbs.cfm. If
the subcontractor is a joint venture, the Contractor shall confirm that at least one party to the joint venture is certified by SBA as

a HUBZone small business concern. The Contractor may confirm the representation by accessing SAM.

(End of clause)

52.219-9 Small Business Subcontracting Plan.

As prescribed in 19.708(b), insert the following clause:

Small Business Subcontracting Plan (Sep 2023)

(a) This clause does not apply to small business concerns.

(b) Definitions. As used in this clause—

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

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

Commercial product means a product that satisfies the definition of “commercial product” in Federal Acquisition Regulation

(FAR) 2.101.

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

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

Indian tribe means any Indian tribe, band, group, pueblo, or community, including native villages and native groups (including
corporations organized by Kenai, Juneau, Sitka, and Kodiak) as defined in the Alaska Native Claims Settlement Act (43 U.S.C. 1601 et
seq.), that is recognized by the Federal Government as eligible for services from the Bureau of Indian Affairs in accordance with 25
U.S.C. 1452(c). This definition also includes Indian-owned economic enterprises that meet the requirements of 25 U.S.C. 1452(e).
Individual subcontracting plan means a subcontracting plan that covers the entire contract period (including option periods), applies to a
specific contract, and has goals that are based on the offeror's planned subcontracting in support of the specific contract, except

that indirect costs incurred for common or joint purposes may be allocated on a prorated basis to the contract.
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Master subcontracting plan means a subcontracting plan that contains all the required elements of an individual subcontracting plan,
except goals, and may be incorporated into individual subcontracting plans, provided the master subcontracting plan has been
approved.

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

Subcontract means any agreement (other than one involving an employer-employee relationship) entered into by a Federal
Government prime Contractor or subcontractor calling for supplies or services required for performance of the contract or subcontract.
Total contract dollars means the final anticipated dollar value, including the dollar value of all options.

Untimely payment means a payment to a subcontractor that is more than 90 days past due under the terms and conditions of

a subcontract for supplies and services for which the Government has paid the prime contractor.

(c)

(1) The Offeror, upon request by the Contracting Officer, shall submit and negotiate a subcontracting plan, where applicable, that
separately addresses subcontracting with small business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small business concerns. If the Offeror is
submitting an individual subcontracting plan, the plan must separately address subcontracting with small business, veteran-owned
small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-
owned small business concerns, with a separate part for the basic contract and separate parts for each option (if any). The
subcontracting plan shall be included in and made a part of the resultant contract. The subcontracting plan shall be negotiated within
the time specified by the Contracting Officer. Failure to submit and negotiate the subcontracting plan shall make

the Offeror ineligible for award of a contract.

(2)

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

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

(A) The subcontractor is registered in SAM; and

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

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

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

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

(1) Separate goals, expressed in terms of total dollars subcontracted, and as a percentage of total planned subcontracting dollars, for
the use of small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business,
small disadvantaged business, and women-owned small business concerns as subcontractors. For individual subcontracting plans, and
if required by the Contracting Officer, goals shall also be expressed in terms of percentage of total contract dollars, in addition to the
goals expressed as a percentage of total subcontract dollars. The Offeror shall include all subcontracts that contribute to contract
performance, and may include a proportionate share of products and services that are normally allocated as indirect costs. In
accordance with 43 U.S.C. 1626:

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

(ii) Where one or more subcontractors are in the subcontract tier between the prime Contractor and the ANC or Indian tribe, the ANC
or Indian tribe shall designate the appropriate Contractor(s) to count the subcontract towards its small business and small
disadvantaged business subcontracting goals.

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

(B) If the ANC or Indian tribe designates more than one Contractor to count the subcontract toward its goals, the ANC or Indian

tribe shall designate only a portion of the total subcontract award to each Contractor. The sum of the amounts designated to various
Contractors cannot exceed the total value of the subcontract.

(C) The ANC or Indian tribe shall give a copy of the written designation to the Contracting Officer, the prime Contractor, and the
subcontractors in between the prime Contractor and the ANC or Indian tribe within 30 days of the date of the subcontract award.

(D) If the Contracting Officer does not receive a copy of the ANC'’s or the Indian tribe’s written designation within 30 days of

the subcontract award, the Contractor that awarded the subcontract to the ANC or Indian tribe will be considered the designated
Contractor.

(2) A statement of-

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

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

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

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

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

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

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

(i) Small business concerns;

(i) Veteran-owned small business concerns;

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

(iv) HUBZone small business concerns;

(v) Small disadvantaged business concerns; and

(vi) Women-owned small business concerns.

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

(5) A description of the method used to identify potential sources for solicitation purposes (e.g., existing company source lists, SAM,
veterans service organizations, the National Minority Purchasing Council Vendor Information Service, the Research and Information
Division of the Minority Business Development Agency in the Department of Commerce, or small, HUBZone, small disadvantaged, and
women-owned small business trade associations). A firm may rely on the information contained in SAM as an accurate representation
of a concern's size and ownership characteristics for the purposes of maintaining a small, veteran-owned small, service-disabled
veteran-owned small, HUBZone small, small disadvantaged, and women-owned small business source list. Use of SAM as its source
list does not relieve a firm of its responsibilities (e.g., outreach, assistance, counseling, or publicizing subcontracting opportunities) in
this clause.

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

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

(ii) Veteran-owned small business concerns;

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

(iv) HUBZone small business concerns;

(v) Small disadvantaged business concerns (including ANC and Indian tribes); and

(vi) Women-owned small business concerns.

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

(8) A description of the efforts the Offeror will make to assure that small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business

concerns have an equitable opportunity to compete for subcontracts.

(9) Assurances that the Offeror will include the clause of this contract entitled "Utilization of Small Business Concerns" in

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

(10) Assurances that the Offeror will-

(i) Cooperate in any studies or surveys as may be required;

(ii) Submit periodic reports so that the Government can determine the extent of compliance by the Offeror with the subcontracting plan;
(iii) After November 30, 2017, include subcontracting data for each order when reporting subcontracting achievements for indefinite-
delivery, indefinite-quantity contracts with individual subcontracting plans where the contract is intended for use by multiple agencies;
(iv) Submit the Individual Subcontract Report (ISR) and/or the Summary Subcontract Report (SSR), in accordance with paragraph (1) of
this clause using the Electronic Subcontracting Reporting System (eSRS) at http://www.esrs.gov. The reports shall provide information
on subcontract awards to small business concerns (including ANCs and Indian tribes that are not small businesses), veteran-owned
small business concerns, service-disabled veteran-owned small business concerns, HUBZone small business concerns, small
disadvantaged business concerns (including ANCs and Indian tribes that have not been certified by the Small Business Administration
as small disadvantaged businesses), women-owned small business concerns, and for NASA only, Historically Black Colleges and
Universities and Minority Institutions. Reporting shall be in accordance with this clause, or as provided in agency regulations;

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

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

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

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

(i) Source lists (e.g., SAM), guides, and other data that identify small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns.
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(ii) Organizations contacted in an attempt to locate sources that are small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business, or women-owned small business concerns.
(iii) Records on each subcontract solicitation resulting in an award of more than the simplified acquisition threshold, as defined in

FAR 2.101 on the date of subcontract award, indicating-

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

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

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

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

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

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

(G) If applicable, the reason award was not made to a small business concern.

(iv) Records of any outreach efforts to contact-

(A) Trade associations;

(B) Business development organizations;

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

(D) Veterans service organizations.

(v) Records of internal guidance and encouragement provided to buyers through-

(A) Workshops, seminars, training, etc.; and

(B) Monitoring performance to evaluate compliance with the program’s requirements.

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

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

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

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

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

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

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

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

(1) Assist small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business,
small disadvantaged business, and women-owned small business concerns by arranging solicitations, time for the preparation of bids,
quantities, specifications, and delivery schedules so as to facilitate the participation by such concerns. Where the Contractor’s lists of
potential small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business,
small disadvantaged business, and women-owned small business subcontractors are excessively long, reasonable effort shall be made
to give all such small business concerns an opportunity to compete over a period of time.

(2) Provide adequate and timely consideration of the potentialities of small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business

concerns in all "make-or-buy" decisions.

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

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

(5) Provide notice to subcontractors concerning penalties and remedies for misrepresentations of business status as small, veteran-
owned small business, HUBZone small, small disadvantaged, or women-owned small business for the purpose of obtaining

a subcontract that is to be included as part or all of a goal contained in the Contractor’s subcontracting plan.

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

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

the subcontract.

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

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

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

(g9) A commercial plan is the preferred type of subcontracting plan for contractors furnishing commercial products and commercial
services. The commercial plan shall relate to the offeror’s planned subcontracting generally, for both commercial and Government
business, rather than solely to the Government contract. Once the Contractor's commercial plan has been approved, the Government
will not require another subcontracting plan from the same Contractor while the plan remains in effect, as long as the product or service
being provided by the Contractor continues to meet the definition of a commercial product or commercial service. A Contractor with a
commercial plan shall comply with the reporting requirements stated in paragraph (d)(10) of this clause by submitting one SSR in eSRS
for all contracts covered by its commercial plan. A Contractor authorized to use a commercial subcontracting plan shall include in its
subcontracting goals and in its SSR all indirect costs, with the exception of those such as the following: Employee salaries and benefits;
payments for petty cash; depreciation; interest; income taxes; property taxes; lease payments; bank fees; fines, claims, and dues;
original equipment manufacturer relationships during warranty periods (negotiated up front with the product); utilities and other services
purchased from a municipality or an entity solely authorized by the municipality to provide those services in a particular geographical
region; and philanthropic contributions. This report shall be acknowledged or rejected in eSRS by the Contracting Officer who approved
the plan. This report shall be submitted within 30 days after the end of the Government’s fiscal year.

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

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

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

6, Subcontracts for Commercial Products and Commercial Services, under a prime contract.

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

() The Contractor shall submit ISRs and SSRs using the web-based eSRS at http://www.esrs.gov. Purchases from a corporation,
company, or subdivision that is an affiliate of the Contractor or subcontractor are not included in these reports. Subcontract awards

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

(1) ISR. This report is not required for commercial plans. The report is required for each contract containing an individual subcontracting
plan.

(i) The report shall be submitted semi-annually during contract performance for the periods ending March 31 and September 30. A
report is also required for each contract within 30 days of contract completion. Reports are due 30 days after the close of each reporting
period, unless otherwise directed by the Contracting Officer. Reports are required when due, regardless of whether there has been any
subcontracting activity since the inception of the contract or the previous reporting period. When the Contracting Officer rejects an ISR,
the Contractor shall submit a corrected report within 30 days of receiving the notice of ISR rejection.

(i)

(A) When a subcontracting plan contains separate goals for the basic contract and each option, as prescribed by FAR 19.704(c), the
dollar goal inserted on this report shall be the sum of the base period through the current option; for example, for a report submitted
after the second option is exercised, the dollar goal would be the sum of the goals for the basic contract, the first option, and the
second option.

(B) If a subcontracting plan has been added to the contract pursuant to 19.702 a)(1)(iii) or 19.301-2(e), the Contractor's

achievements must be reported in the ISR on a cumulative basis from the date of incorporation of the subcontracting plan into the
contract.

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

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

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

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

(i) Reports submitted under individual contract plans—

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

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

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

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

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

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

(ii) Reports submitted under a commercial plan-

(A) The report shall include all subcontract awards under the commercial plan in effect during the Government's fiscal year and

all indirect costs.

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

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

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

(End of clause) Alternate Il (Nov 2016). As prescribed in 19.708 (b)(1)(ii), substitute the following paragraph (c)(1) for paragraph (c)(1)
of the basic clause:

(c)(1) Proposals submitted in response to this solicitation shall include a subcontracting plan that separately addresses subcontracting
with small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small
disadvantaged business, and women-owned small business concerns. If the Offeror is submitting an individual subcontracting plan, the
plan must separately address subcontracting with small business, veteran-owned small business, service-disabled veteran-owned
small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns, with a separate
part for the basic contract and separate parts for each option (if any). The plan shall be included in and made a part of the resultant
contract. The subcontracting plan shall be negotiated within the time specified by the Contracting Officer. Failure to submit and
negotiate a subcontracting plan shall make the Offeror ineligible for award of a contract.

Alternate Il (Jun 2020). As prescribed in 19.708 (b)(1)(iii), substitute the following paragraphs (d)(10) and (1) for paragraphs (d)(10) and
() in the basic clause:

(d)(10) Assurances that the offeror will—

(i) Cooperate in any studies or surveys as may be required;

(ii) Submit periodic reports so that the Government can determine the extent of compliance by the Offeror with the subcontracting plan;
(iii) Submit Standard Form (SF) 294 Subcontracting Report for Individual Contract in accordance with paragraph (1) of this clause.
Submit the Summary Subcontract Report (SSR), in accordance with paragraph (1) of this clause using the Electronic Subcontracting
Reporting System (eSRS) at http://www.esrs.gov. The reports shall provide information on subcontract awards to small business
concerns (including ANCs and Indian tribes that are not small businesses), veteran-owned small business concerns, service-disabled
veteran-owned small business concerns, HUBZone small business concerns, small disadvantaged business concerns (including ANCs
and Indian tribes that have not been certified by the Small Business Administration as small disadvantaged businesses), women-owned
small business concerns, and for NASA only, Historically Black Colleges and Universities and Minority Institutions. Reporting shall be in
accordance with this clause, or as provided in agency regulations; and

(iv) Ensure that its subcontractors with subcontracting plans agree to submit the SF 294 in accordance with paragraph (1) of this clause.
Ensure that its subcontractors with subcontracting plans agree to submit the SSR in accordance with paragraph (l) of this clause using
the eSRS.

(I) The Contractor shall submit a SF 294. The Contractor shall submit SSRs using the web-based eSRS at http://www.esrs.gov.
Purchases from a corporation, company, or subdivision that is an affiliate of the Contractor or subcontractor are not included in these
reports. Subcontract awards by affiliates shall be treated as subcontract awards by the Contractor. Subcontract award data reported by
the Contractor and subcontractors shall be limited to awards made to their immediate next-tier subcontractors. Credit cannot be taken
for awards made to lower tier subcontractors, unless the Contractor or subcontractor has been designated to receive a small business
or small disadvantaged business credit from an ANC or Indian tribe. Only subcontracts involving performance in the U.S. or its outlying
areas should be included in these reports with the exception of subcontracts under a contract awarded by the State Department or any
other agency that has statutory or regulatory authority to require subcontracting plans for subcontracts performed outside the United
States and its outlying areas.

(1) SF 294. This report is not required for commercial plans. The report is required for each contract containing an individual
subcontracting plan. For Contractors the report shall be submitted to the Contracting Officer, or as specified elsewhere in this contract.
In the case of a subcontract with a subcontracting plan, the report shall be submitted to the entity that awarded the subcontract.
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(i) The report shall be submitted semi-annually during contract performance for the periods ending March 31 and September 30. A
report is also required for each contract within 30 days of contract completion. Reports are due 30 days after the close of each reporting
period, unless otherwise directed by the Contracting Officer. Reports are required when due, regardless of whether there has been any
subcontracting activity since the inception of the contract or the previous reporting period. When a Contracting Officer rejects a report,
the Contractor shall submit a revised report within 30 days of receiving the notice of report rejection.

(ii)(A) When a subcontracting plan contains separate goals for the basic contract and each option, as prescribed by FAR 19.704(c), the
dollar goal inserted on this report shall be the sum of the base period through the current option; for example, for a report submitted
after the second option is exercised, the dollar goal would be the sum of the goals for the basic contract, the first option, and the
second option.

(B) If a subcontracting plan has been added to the contract pursuant to 19.702(a)(1)(iii) or 19.301-2(e), the Contractor's

achievements must be reported in the report on a cumulative basis from the date of incorporation of the subcontracting plan into the
contract.

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

(2)SSR. (i)Reports submitted under individual contract plans-

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

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

(C) If the Contractor and/or a subcontractor is performing work for more than one executive agency, a separate report shall be
submitted to each executive agency covering only that agency's contracts, provided at least one of that agency's contracts is over the
applicable threshold specified in FAR 19.702(a), and the contract contains a subcontracting plan. For DoD, a consolidated

report shall be submitted for all contracts awarded by military departments/agencies and/or subcontracts awarded by DoD prime
contractors.

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

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

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

(ii) Reports submitted under a commercial plan-

(A) The report shall include all subcontract awards under the commercial plan in effect during the Government's fiscal year and

all indirect costs.

(B) The report shall be submitted annually, within 30 days after the end of the Government's fiscal year.

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

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

Alternate 1V (Sep 2023). As prescribed in 19.708 (b)(1)(iv), substitute the following paragraphs (c) and (d) for paragraphs (c) and (d) of
the basic clause:

(c)(1) The Contractor, upon request by the Contracting Officer, shall submit and negotiate a subcontracting plan, where applicable, that
separately addresses subcontracting with small business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small business concerns. If the Contractor is
submitting an individual subcontracting plan, the plan shall separately address subcontracting with small business, veteran-owned small
business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-
owned small business concerns, with a separate part for the basic contract and separate parts for each option (if any). The
subcontracting plan shall be incorporated into the contract. The subcontracting plan shall be negotiated within the time specified by
the Contracting Officer. The subcontracting plan does not apply retroactively.

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

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

(A) The subcontractor is registered in SAM; and

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

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

a subcontract.

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

(d) The Contractor's subcontracting plan shall include the following:

(1) Separate goals, expressed in terms of total dollars subcontracted and as a percentage of total planned subcontracting dollars, for
the use of small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business,
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small disadvantaged business, and women-owned small business concerns as subcontractors. For individual subcontracting plans, and
if required by the Contracting Officer, goals shall also be expressed in terms of percentage of total contract dollars, in addition to the
goals expressed as a percentage of total subcontract dollars. The Contractor shall include all subcontracts that contribute to contract
performance, and may include a proportionate share of products and services that are normally allocated as indirect costs. In
accordance with 43 U.S.C. 1626—

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

(ii) Where one or more subcontractors are in the subcontract tier between the prime Contractor and the ANC or Indian tribe, the ANC
or Indian tribe shall designate the appropriate Contractor(s) to count the subcontract towards its small business and small
disadvantaged business subcontracting goals.

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

(B) If the ANC or Indian tribe designates more than one Contractor to count the subcontract toward its goals, the ANC or Indian

tribe shall designate only a portion of the total subcontract award to each Contractor. The sum of the amounts designated to various
Contractors cannot exceed the total value of the subcontract.

(C) The ANC or Indian tribe shall give a copy of the written designation to the Contracting Officer, the Contractor, and the
subcontractors in between the prime Contractor and the ANC or Indian tribe within 30 days of the date of the subcontract award.

(D) If the Contracting Officer does not receive a copy of the ANC's or the Indian tribe's written designation within 30 days of

the subcontract award, the Contractor that awarded the subcontract to the ANC or Indian tribe will be considered the designated
Contractor.

(2) A statement of-

(i) Total dollars planned to be subcontracted for an individual subcontracting plan; or the Contractor's total projected sales, expressed in
dollars, and the total value of projected subcontracts to support the sales for a commercial plan, including all indirect costs, with the
exception of those such as the following: Employee salaries and benefits; payments for petty cash; depreciation; interest; income taxes;
property taxes; lease payments; bank fees; fines, claims, and dues; original equipment manufacturer relationships

during warranty periods (negotiated up front with the product); utilities and other services purchased from a municipality or an entity
solely authorized by the municipality to provide those services in a particular geographical region; and philanthropic contributions;

(iii) Total dollars planned to be subcontracted to veteran-owned small business concerns; (iv) Total dollars planned to be subcontracted
to service-disabled veteran-owned small business; (v) Total dollars planned to be subcontracted to HUBZone small business concerns;
(vi) Total dollars planned to be subcontracted to small disadvantaged business concerns (including ANCs and Indian tribes); and (vii)
Total dollars planned to be subcontracted to women-owned small business concerns.

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

(i) Small business concerns;

(i) Veteran-owned small business concerns;

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

(iv) HUBZone small business concerns;

(v) Small disadvantaged business concerns; and

(vi) Women-owned small business concerns.

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

(5) A description of the method used to identify potential sources for solicitation purposes (e.g., existing company source lists, SAM,
veterans service organizations, the National Minority Purchasing Council Vendor Information Service, the Research and Information
Division of the Minority Business Development Agency in the Department of Commerce, or small, HUBZone, small disadvantaged, and
women-owned small business trade associations). The Contractor may rely on the information contained in SAM as an accurate
representation of a concern's size and ownership characteristics for the purposes of maintaining a small, veteran-owned small, service-
disabled veteran-owned small, HUBZone small, small disadvantaged, and women-owned small business source list. Use of SAM as its
source list does not relieve a firm of its responsibilities (e.g., outreach, assistance, counseling, or publicizing subcontracting
opportunities) in this clause.

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

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

(ii) Veteran-owned small business concerns;

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

(iv) HUBZone small business concerns;

(v) Small disadvantaged business concerns (including ANC and Indian tribes); and

(vi) Women-owned small business concerns.

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

(8) A description of the efforts the Contractor will make to assure that small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business

concerns have an equitable opportunity to compete for subcontracts.

(9) Assurances that the Contractor will include the clause of this contract entitled "Utilization of Small Business Concerns" in

all subcontracts that offer further subcontracting opportunities, and that the Contractor will require all subcontractors (except small
business concerns) that receive subcontracts in excess of the applicable threshold specified in FAR 19.702(a) on the date

TCGD-24-17944FY24, 16 Sep 2024
19


http://uscode.house.gov/view.xhtml?req=granuleid:USC-prelim-title43-section1626&num=0&edition=prelim
https://www.acquisition.gov/far/part-19#FAR_19_702

ADDITIONAL STANDARD TERMS AND CONDITIONS
FOR PURCHASE ORDERS

of subcontract award, with further subcontracting possibilities to adopt a subcontracting plan that complies with the requirements of this
clause.

(10) Assurances that the Contractor will—

(i) Cooperate in any studies or surveys as may be required;

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

(iii) After November 30, 2017, include subcontracting data for each order when reporting subcontracting achievements for an indefinite-
delivery, indefinite-quantity contracts with individual subcontracting plans where the contract is intended for use by multiple agencies;
(iv) Submit the Individual Subcontract Report (ISR) and/or the Summary Subcontract Report (SSR), in accordance with paragraph (1) of
this clause using the Electronic Subcontracting Reporting System (eSRS) at http://www.esrs.gov. The reports shall provide information
on subcontract awards to small business concerns (including ANCs and Indian tribes that are not small businesses), veteran-owned
small business concerns, service-disabled veteran-owned small business concerns, HUBZone small business concerns, small
disadvantaged business concerns (including ANCs and Indian tribes that have not been certified by SBA as small disadvantaged
businesses), women-owned small business concerns, and for NASA only, Historically Black Colleges and Universities and Minority
Institutions. Reporting shall be in accordance with this clause, or as provided in agency regulations;

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

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

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

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

(i) Source lists (e.g., SAM), guides, and other data that identify small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned small business concerns.
(ii) Organizations contacted in an attempt to locate sources that are small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small disadvantaged business, or women-owned small business concerns.
(iii) Records on each subcontract solicitation resulting in an award of more than the simplified acquisition threshold, as defined in

FAR 2.101 on the date of subcontract award, indicating—

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

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

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

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

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

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

(G) If applicable, the reason award was not made to a small business concern.

(iv) Records of any outreach efforts to contact—

(A) Trade associations;

(B) Business development organizations;

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

(D) Veterans service organizations.

(v) Records of internal guidance and encouragement provided to buyers through—

(A) Workshops, seminars, training, etc.; and

(B) Monitoring performance to evaluate compliance with the program's requirements.

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

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

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

concern's pricing or cost information or technical expertise in preparing the proposal, where there is written evidence of an intent or
understanding that the small business concern will be awarded a subcontract for the related work when the modification is executed.
(13) Assurances that the Contractor will provide the Contracting Officer with a written explanation if the Contractor fails to acquire
articles, equipment, supplies, services or materials or obtain the performance of construction work as described in (d)(12) of this clause.
This written explanation must be submitted to the Contracting Officer within 30 days of contract completion.
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(14) Assurances that the Contractor will not prohibit a subcontractor from discussing with the contracting officer any material matter
pertaining to the payment to or utilization of a subcontractor.

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

52.222-20 Contracts for Materials, Supplies, Articles, and Equipment.

As prescribed in 22.610 , insert the following clause in solicitations and contracts:

Contracts for Materials, Supplies, Articles, and Equipment (Jun 2020)

If this contract is for the manufacture or furnishing of materials, supplies, articles or equipment in an amount that exceeds

or may exceed the threshold specified in Federal Acquisition Regulation 22.602 on the date of award of this contract, and is subject

to 41 U.S.C. chapter 65, the following terms and conditions apply:

(a) All stipulations required by 41 U.S.C. chapter 65 and regulations issued by the Secretary of Labor (41 CFR Chapter 50) are
incorporated by reference. These stipulations are subject to all applicable rulings and interpretations of the Secretary of Labor that are
now, or may hereafter, be in effect.

(b) All employees whose work relates to this contract shall be paid not less than the minimum wage prescribed by regulations issued by
the Secretary of Labor (41 CFR 50-202.2). Learners, student learners, apprentices, and workers with disabilities may be employed at
less than the prescribed minimum wage (see 41 CFR 50-202.3) to the same extent that such employment is permitted under section 14
of the Fair Labor Standards Act ( 41 U.S.C. 6508).

(End of clause)

52.222-21 Prohibition of Segregated Facilities.

As prescribed in 22.810(a)(1), insert the following clause:

Prohibition of Segregated Facilities (Apr 2015)

(a) Definitions. As used in this clause

Gender identity has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is found
at http://www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

Segregated facilities, means any waiting rooms, work areas, rest rooms and wash rooms, restaurants and other eating areas, time
clocks, locker rooms and other storage or dressing areas, parking lots, drinking fountains, recreation or entertainment areas,
transportation, and housing facilities provided for employees, that are segregated by explicit directive or are in fact segregated on the
basis of race, color, religion, sex, sexual orientation, gender identity, or national origin because of written or oral policies or employee
custom. The term does not include separate or single-user rest rooms or necessary dressing or sleeping areas provided to assure
privacy between the sexes.

Sexual orientation has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is found
at http://www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

(b) The Contractor agrees that it does not and will not maintain or provide for its employees any segregated facilities at any of its
establishments, and that it does not and will not permit its employees to perform their services at any location under its control

where segregated facilities are maintained. The Contractor agrees that a breach of this clause is a violation of the Equal Opportunity
clause in this contract.

(c) The Contractor shall include this clause in every subcontract and purchase order that is subject to the Equal Opportunity clause of
this contract.

(End of clause)

52.222-22 Previous Contracts and Compliance Reports.

As prescribed in 22.810(a)(2), insert the following provision:

Previous Contracts and Compliance Reports (Feb 1999)

The offeror represents that-

It o has, o has not participated in a previous contract or subcontract subject to the Equal Opportunity clause of this solicitation;

It o has, o has not filed all required compliance reports; and

Representations indicating submission of required compliance reports, signed by proposed subcontractors, will be obtained before
subcontract awards.

(End of provision)

52.222-26 Equal Opportunity.
As prescribed in 22.810(e), insert the following clause:

Equal Opportunity (Sept 2016)
(a) Definition. As used in this clause.
Compensation means any payments made to, or on behalf of, an employee or offered to an applicant as remuneration for employment,

including but not limited to salary, wages, overtime pay, shift differentials, bonuses, commissions, vacation and holiday pay,
allowances, insurance and other benefits, stock options and awards, profit sharing, and retirement.
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Compensation information means the amount and type of compensation provided to employees or offered to applicants, including, but
not limited to, the desire of the Contractor to attract and retain a particular employee for the value the employee is perceived to add to
the Contractor's profit or productivity; the availability of employees with like skills in the marketplace; market research about the worth of
similar jobs in the relevant marketplace; job analysis, descriptions, and evaluations; salary and pay structures; salary surveys; labor
union agreements; and Contractor decisions, statements and policies related to setting or altering employee compensation.

Essential job functions means the fundamental job duties of the employment position an individual holds. A job function may be
considered essential if-

(1) The access to compensation information is necessary in order to perform that function or another routinely assigned business task;
or

(2) The function or duties of the position include protecting and maintaining the privacy of employee personnel records, including
compensation information.

Gender identity has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is found at
http://www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

Sexual orientation has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is found
at http://www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

United States, means the 50 States, the District of Columbia, Puerto Rico, the Northern Mariana Islands, American Samoa, Guam, the
U.S. Virgin Islands, and Wake Island.

(b) (1) If, during any 12-month period (including the 12 months preceding the award of this contract), the Contractor has been or is
awarded nonexempt Federal contracts and/or subcontracts that have an aggregate value in excess of $10,000, the Contractor shall
comply with this clause, except for work performed outside the United States by employees who were not recruited within the United
States. Upon request, the Contractor shall provide information necessary to determine the applicability of this clause.

(2) If the Contractor is a religious corporation, association, educational institution, or society, the requirements of this clause do not
apply with respect to the employment of individuals of a particular religion to perform work connected with the carrying on of the
Contractor’s activities (41 CFR 60-1.5).

(c) (1) The Contractor shall not discriminate against any employee or applicant for employment because of race, color, religion, sex,
sexual orientation, gender identity, or national origin. However, it shall not be a violation of this clause for the Contractor to extend a
publicly announced preference in employment to Indians living on or near an Indian reservation, in connection with employment
opportunities on or near an Indian reservation, as permitted by 41 CFR 60-1.5.

(2) The Contractor shall take affirmative action to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, religion, sex, sexual orientation, gender identity, or national origin. This shall include,
but not be limited to-

(i) Employment; (v) Recruitment or recruitment advertising;

(ii) Upgrading; (vi) Layoff or termination;

(iii) Demotion; (vii) Rates of pay or other forms of compensation; and
(iv) Transfer; (viii) Selection for training, including apprenticeship.

(3) The Contractor shall post in conspicuous places available to employees and applicants for employment the notices to be provided
by the Contracting Officer that explain this clause.

(4) The Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the Contractor, state that all
qualified applicants will receive consideration for employment without regard to race, color, religion, sex, sexual orientation, gender
identity, or national origin.

(5) (i) The Contractor shall not discharge or in any other manner discriminate against any employee or applicant for employment
because such employee or applicant has inquired about, discussed, or disclosed the compensation of the employee or applicant or
another employee or applicant. This prohibition against discrimination does not apply to instances in which an employee who has
access to the compensation information of other employees or applicants as a part of such employee's essential job functions discloses
the compensation of such other employees or applicants to individuals who do not otherwise have access to such information, unless
such disclosure is in response to a formal complaint or charge, in furtherance of an investigation, proceeding, hearing, or action,
including an investigation conducted by the employer, or is consistent with the Contractor's legal duty to furnish information.
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(ii) The Contractor shall disseminate the prohibition on discrimination in paragraph (c)(5)(i) of this clause, using language prescribed by
the Director of the Office of Federal Contract Compliance Programs (OFCCP), to employees and applicants by-

(A) Incorporation into existing employee manuals or handbooks; and

(B) Electronic posting or by posting a copy of the provision in conspicuous places available to employees and applicants for
employment.

(6) The Contractor shall send, to each labor union or representative of workers with which it has a collective bargaining agreement or
other contract or understanding, the notice to be provided by the Contracting Officer advising the labor union or workers’ representative
of the Contractor's commitments under this clause, and post copies of the notice in conspicuous places available to employees and
applicants for employment.

(7) The Contractor shall comply with Executive Order11246, as amended, and the rules, regulations, and orders of the Secretary of
Labor.

(8) The Contractor shall furnish to the contracting agency all information required by Executive Order11246, as amended, and by the
rules, regulations, and orders of the Secretary of Labor. The Contractor shall also file Standard Form100 (EEO-1), or any successor
form, as prescribed in 41 CFR Part 60-1. Unless the Contractor has filed within the 12 months preceding the date of contract award, the
Contractor shall, within 30 days after contract award, apply to either the regional Office of Federal Contract Compliance Programs
(OFCCP) or the local office of the Equal Employment Opportunity Commission for the necessary forms.

(9) The Contractor shall permit access to its premises, during normal business hours, by the contracting agency or the OFCCP for the
purpose of conducting on-site compliance evaluations and complaint investigations. The Contractor shall permit the Government to
inspect and copy any books, accounts, records (including computerized records), and other material that may be relevant to the matter
under investigation and pertinent to compliance with Executive Order11246, as amended, and rules and regulations that implement the
Executive Order.

(10) If the OFCCP determines that the Contractor is not in compliance with this clause or any rule, regulation, or order of the Secretary
of Labor, this contract may be canceled, terminated, or suspended in whole or in part and the Contractor may be declared ineligible for
further Government contracts, under the procedures authorized in Executive Order11246, as amended. In addition, sanctions may be
imposed and remedies invoked against the Contractor as provided in Executive Order11246, as amended; in the rules, regulations, and
orders of the Secretary of Labor; or as otherwise provided by law.

(11) The Contractor shall include the terms and conditions of this clause in every subcontract or purchase order that is not exempted by
the rules, regulations, or orders of the Secretary of Labor issued under Executive Order11246, as amended, so that these terms and
conditions will be binding upon each subcontractor or vendor.

(12) The Contractor shall take such action with respect to any subcontract or purchase order as the Director of OFCCP may direct as a
means of enforcing these terms and conditions, including sanctions for noncompliance, provided, that if the Contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of any direction, the Contractor may request the
United States to enter into the litigation to protect the interests of the United States.

(d) Notwithstanding any other clause in this contract, disputes relative to this clause will be governed by the procedures in 41 CFR 60-1.
(End of clause)

52.222-37 Employment Reports on Veterans.

As prescribed in 22.1310(b), insert the following clause:

Employment Reports on Veterans (Jun 2020)

(a) Definitions. As used in this clause, "active duty wartime or campaign badge veteran," "Armed Forces service medal veteran,"
"disabled veteran," "protected veteran," and "recently separated veteran," have the meanings given in Federal Acquisition Regulation
(FAR) 22.1301.

(b) Unless the Contractor is a State or local government agency, the Contractor shall report at least annually, as required by the
Secretary of Labor, on-

(1) The total number of employees in the contractor’s workforce, by job category and hiring location, who are protected veterans (i.e.,
active duty wartime or campaign badge veterans, Armed Forces service medal veterans, disabled veterans, and recently separated
veterans);

(2) The total number of new employees hired during the period covered by the report, and of the total, the number of protected veterans
(i.e., active duty wartime or campaign badge veterans, Armed Forces service medal veterans, disabled veterans, and recently
separated veterans); and

(3) The maximum number and minimum number of employees of the Contractor or subcontractor at each hiring location during the
period covered by the report.

(c) The Contractor shall report the above items by filing the VETS-4212 "Federal Contractor Veterans’ Employment Report" (see
"VETS-4212 Federal Contractor Reporting" and "Filing Your VETS-4212 Report" at http://www.dol.gov/vets/vets4212.htm).
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(d) The Contractor shall submit VETS-4212 Reports no later than September 30 of each year.

(e) The employment activity report required by paragraphs (b)(2) and (b)(3) of this clause shall reflect total new hires, and maximum
and minimum number of employees, during the most recent 12—month period preceding the ending date selected for the report.
Contractors may select an ending date-

(1) As of the end of any pay period between July 1 and August 31 of the year the report is due; or

(2) As of December 31, if the Contractor has prior written approval from the Equal Employment Opportunity Commission to do so for
purposes of submitting the Employer Information Report EEO-1 (Standard Form 100).

(f) The number of veterans reported must be based on data known to the contractor when completing the VETS-4212. The contractor’s
knowledge of veterans status may be obtained in a variety of ways, including an invitation to applicants to self-identify (in accordance
with 41 CFR 60-300.42), voluntary self-disclosure by employees, or actual knowledge of veteran status by the contractor. This
paragraph does not relieve an employer of liability for discrimination under 38 U.S.C. 4212.

(9) The Contractor shall insert the terms of this clause in subcontracts valued at or above the threshold specified in FAR 22.1303(a) on
the date of subcontract award, unless exempted by rules, regulations, or orders of the Secretary of Labor.

(End of clause)

52.222-50 Combating Trafficking in Persons.

As prescribed in 22.1705(a)(1), insert the following clause:

Combating Trafficking in Persons (Nov 2021)

(a) Definitions. As used in this clause-

Agent means any individual, including a director, an officer, an employee, or an independent contractor, authorized to act on behalf of
the organization.

Coercion means-

(1) Threats of serious harm to or physical restraint against any person;

(2) Any scheme, plan, or pattern intended to cause a person to believe that failure to perform an act would result in serious harm to or
physical restraint against any person; or

(3) The abuse or threatened abuse of the legal process.

Commercial sex act means any sex act on account of which anything of value is given to or received by any person.

Commercially available off-the-shelf (COTS) item —

(1) Means any item of supply (including construction material) that is—

(i) A commercial product (as defined in paragraph (1) of the definition of “commercial product” at Federal Acquisition Regulation
(FAR) 2.101;

(ii)Sold in substantial quantities in the commercial marketplace; and

(iif)Offered to the Government, under a contract or subcontract at any tier, without modification, in the same form in which it is sold in
the commercial marketplace; and

(2)Does not include bulk cargo, as defined in 46 U.S.C. 40102(4), such as agricultural products and petroleum products.

Debt bondage means the status or condition of a debtor arising from a pledge by the debtor of his or her personal services or of those
of a person under his or her control as a security for debt, if the value of those services as reasonably assessed is not applied toward
the liquidation of the debt or the length and nature of those services are not respectively limited and defined.

Employee means an employee of the Contractor directly engaged in the performance of work under the contract who has other than a
minimal impact or involvement in contract performance.

Forced Labor means knowingly providing or obtaining the labor or services of a person-

(1) By threats of serious harm to, or physical restraint against, that person or another person;

(2) By means of any scheme, plan, or pattern intended to cause the person to believe that, if the person did not perform such labor or
services, that person or another person would suffer serious harm or physical restraint; or

(3) By means of the abuse or threatened abuse of law or the legal process.

Involuntary servitude includes a condition of servitude induced by means of-

(1) Any scheme, plan, or pattern intended to cause a person to believe that, if the person did not enter into or continue in such
conditions, that person or another person would suffer serious harm or physical restraint; or

(2) The abuse or threatened abuse of the legal process.

Recruitment fees means fees of any type, including charges, costs, assessments, or other financial obligations, that are associated with
the recruiting process, regardless of the time, manner, or location of imposition or collection of the fee.

(1) Recruitment fees include, but are not limited to, the following fees (when they are associated with the recruiting process) for-

(i) Soliciting, identifying, considering, interviewing, referring, retaining, transferring, selecting, training, providing orientation to, skills
testing, recommending, or placing employees or potential employees;

(i) Advertising

(iii) Obtaining permanent or temporary labor certification, including any associated fees;

(iv) Processing applications and petitions;

(v) Acquiring visas, including any associated fees;

(vi) Acquiring photographs and identity or immigration documents, such as passports, including any associated fees;

(vii) Accessing the job opportunity, including required medical examinations and immunizations; background, reference, and security
clearance checks and examinations; and additional certifications;

(viii) An employer's recruiters, agents or attorneys, or other notary or legal fees;

(ix) Language interpretation or translation, arranging for or accompanying on travel, or providing other advice to employees or
potential employees;
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(x) Government-mandated fees, such as border crossing fees, levies, or worker welfare funds;

(xi) Transportation and subsistence costs-

(A) While in transit, including, but not limited to, airfare or costs of other modes of transportation, terminal fees, and travel taxes
associated with travel from the country of origin to the country of performance and the return journey upon the end of employment; and
(B) From the airport or disembarkation point to the worksite;

(xii) Security deposits, bonds, and insurance; and

(xiii) Equipment charges.

(2) A recruitment fee, as described in the introductory text of this definition, is a recruitment fee, regardless of whether the payment is-
(i) Paid in property or money;

(ii) Deducted from wages;

(iii) Paid back in wage or benefit concessions;

(iv) Paid back as a kickback, bribe, in-kind payment, free labor, tip, or tribute; or

(v) Collected by an employer or a third party, whether licensed or unlicensed, including, but not limited to-

(A) Agents;

(B) Labor brokers;

(C) Recruiters;

(D) Staffing firms (including private employment and placement firms);

(E) Subsidiaries/affiliates of the employer;

(F) Any agent or employee of such entities; and

(G) Subcontractors at all tiers.

Severe forms of trafficking in persons means-

(1) Sex trafficking in which a commercial sex act is induced by force, fraud, or coercion, or in which the person induced to perform such
act has not attained 18 years of age; or

(2) The recruitment, harboring, transportation, provision, or obtaining of a person for labor or services, through the use of force, fraud,
or coercion for the purpose of subjection to involuntary servitude, peonage, debt bondage, or slavery.

"Sex trafficking" means the recruitment, harboring, transportation, provision, or obtaining of a person for the purpose of a commercial
sex act.

Subcontract means any contract entered into by a subcontractor to furnish supplies or services for performance of a prime contract or
a subcontract.

Subcontractor means any supplier, distributor, vendor, or firm that furnishes supplies or services to or for a prime contractor or
another subcontractor.

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

(b) Policy. The United States Government has adopted a policy prohibiting trafficking in persons including the trafficking-related
activities of this clause. Contractors, contractor employees, and their agents shall not-

(1) Engage in severe forms of trafficking in persons during the period of performance of the contract;

(2) Procure commercial sex acts during the period of performance of the contract;

(3) Use forced labor in the performance of the contract;

(4) Destroy, conceal, confiscate, or otherwise deny access by an employee to the employee’s identity or immigration documents, such
as passports or drivers' licenses, regardless of issuing authority;

(5)

(i) Use misleading or fraudulent practices during the recruitment of employees or offering of employment, such as failing to disclose, in
a format and language understood by the employee or potential employee, basic information or making material misrepresentations
during the recruitment of employees regarding the key terms and conditions of employment, including wages and fringe benefits, the
location of work, the living conditions, housing and associated costs (if employer or agent provided or arranged), any significant costs to
be charged to the employee or potential employee, and, if applicable, the hazardous nature of the work;

(i) Use recruiters that do not comply with local labor laws of the country in which the recruiting takes place;

(6) Charge employees or potential employees recruitment fees;

(7)

(i) Fail to provide return transportation or pay for the cost of return transportation upon the end of employment-

(A) For an employee who is not a national of the country in which the work is taking place and who was brought into that country for the
purpose of working on a U.S. Government contract or subcontract (for portions of contracts performed outside the United States); or
(B) For an employee who is not a United States national and who was brought into the United States for the purpose of working on a
U.S. Government contract or subcontract, if the payment of such costs is required under existing temporary worker programs or
pursuant to a written agreement with the employee (for portions of contracts performed inside the United States); except that-

(ii) The requirements of paragraphs (b)(7)(i) of this clause shall not apply to an employee who is-

(A) Legally permitted to remain in the country of employment and who chooses to do so; or

(B) Exempted by an authorized official of the contracting agency from the requirement to provide return transportation or pay for the
cost of return transportation;

(iii) The requirements of paragraph (b)(7)(i) of this clause are modified for a victim of trafficking in persons who is seeking victim
services or legal redress in the country of employment, or for a witness in an enforcement action related to trafficking in persons. The
contractor shall provide the return transportation or pay the cost of return transportation in a way that does not obstruct the victim
services, legal redress, or witness activity. For example, the contractor shall not only offer return transportation to a witness at a time
when the witness is still needed to testify. This paragraph does not apply when the exemptions at paragraph (b)(7)(ii) of this clause

apply.
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(8) Provide or arrange housing that fails to meet the host country housing and safety standards; or

(9) If required by law or contract, fail to provide an employment contract, recruitment agreement, or other required work document in
writing. Such written work document shall be in a language the employee understands. If the employee must relocate to perform the
work, the work document shall be provided to the employee at least five days prior to the employee relocating. The employee’s work
document shall include, but is not limited to, details about work description, wages, prohibition on charging recruitment fees, work
location(s), living accommodations and associated costs, time off, roundtrip transportation arrangements, grievance process, and the
content of applicable laws and regulations that prohibit trafficking in persons.

(c) Contractor requirements. The Contractor shall-

(1) Notify its employees and agents of-

(i) The United States Government's policy prohibiting trafficking in persons, described in paragraph (b) of this clause; and

(i) The actions that will be taken against employees or agents for violations of this policy. Such actions for employees may include, but
are not limited to, removal from the contract, reduction in benefits, or termination of employment; and

(2) Take appropriate action, up to and including termination, against employees, agents, or subcontractors that violate the policy in
paragraph (b) of this clause.

(d) Notification.

(1) The Contractor shall inform the Contracting Officer and the agency Inspector General immediately of-

(i) Any credible information it receives from any source (including host country law enforcement) that alleges a

Contractor employee, subcontractor, subcontractor employee, or their agent has engaged in conduct that violates the policy in
paragraph (b) of this clause (see also 18 U.S.C. 1351, Fraud in Foreign Labor Contracting, and 52.203-13(b)(3)(i)(A), if that clause is
included in the solicitation or contract, which requires disclosure to the agency Office of the Inspector General when the Contractor has
credible evidence of fraud); and

(ii) Any actions taken against a Contractor employee, subcontractor, subcontractor employee, or their agent pursuant to this clause.
(2) If the allegation may be associated with more than one contract, the Contractor shall inform the contracting officer for the contract
with the highest dollar value.

(e) Remedies. In addition to other remedies available to the Government, the Contractor’s failure to comply with the requirements of
paragraphs (c), (d), (g), (h), or (i) of this clause may result in-

(1) Requiring the Contractor to remove a Contractor employee or employees from the performance of the contract;

(2) Requiring the Contractor to terminate a subcontract;

(3) Suspension of contract payments until the Contractor has taken appropriate remedial action;

(4) Loss of award fee, consistent with the award fee plan, for the performance period in which the Government determined Contractor
non-compliance;

(5) Declining to exercise available options under the contract;

(6) Termination of the contract for default or cause, in accordance with the termination clause of this contract; or

(7) Suspension or debarment.

(f) Mitigating and aggravating factors. When determining remedies, the Contracting Officer may consider the following:

(1) Mitigating factors. The Contractor had a Trafficking in Persons compliance plan or an awareness program at the time of the
violation, was in compliance with the plan, and has taken appropriate remedial actions for the violation, that may include reparation to
victims for such violations.

(2) Aggravating factors. The Contractor failed to abate an alleged violation or enforce the requirements of a compliance plan, when
directed by the Contracting Officer to do so.

(9) Full cooperation.

(1) The Contractor shall, at a minimum-

(i) Disclose to the agency Inspector General information sufficient to identify the nature and extent of an offense and the individuals
responsible for the conduct;

(i) Provide timely and complete responses to Government auditors' and investigators' requests for documents;

(iii) Cooperate fully in providing reasonable access to its facilities and staff (both inside and outside the U.S.) to

allow contracting agencies and other responsible Federal agencies to conduct audits, investigations, or other actions to ascertain
compliance with the Trafficking Victims Protection Act of 2000 ( 22 U.S.C. chapter 78), E.O. 13627, or any other applicable law or
regulation establishing restrictions on trafficking in persons, the procurement of commercial sex acts, or the use of forced labor; and
(iv) Protect all employees suspected of being victims of or witnesses to prohibited activities, prior to returning to the country from which
the employee was recruited, and shall not prevent or hinder the ability of these employees from cooperating fully with Government
authorities.

(2) The requirement for full cooperation does not foreclose any Contractor rights arising in law, the FAR, or the terms of the contract. It
does not-

(i) Require the Contractor to waive its attorney-client privilege or the protections afforded by the attorney work product doctrine;

(ii) Require any officer, director, owner, employee, or agent of the Contractor, including a sole proprietor, to waive his or her attorney
client privilege or Fifth Amendment rights; or

(iii) Restrict the Contractor from-

(A) Conducting an internal investigation; or

(B) Defending a proceeding or dispute arising under the contract or related to a potential or disclosed violation.

(h) Compliance plan.

(1) This paragraph (h) applies to any portion of the contract that-
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(i) Is for supplies, other than commercially available off-the-shelf items, acquired outside the United States, or services to be performed
outside the United States; and

(i) Has an estimated value that exceeds $550,000.

(2) The Contractor shall maintain a compliance plan during the performance of the contract that is appropriate-

(i) To the size and complexity of the contract; and

(i) To the nature and scope of the activities to be performed for the Government, including the number of non-United States citizens
expected to be employed and the risk that the contract or subcontract will involve services or supplies susceptible to trafficking in
persons.

(3) Minimum requirements. The compliance plan must include, at a minimum, the following:

(i) An awareness program to inform contractor employees about the Government'’s policy prohibiting trafficking-related activities
described in paragraph (b) of this clause, the activities prohibited, and the actions that will be taken against the employee for violations.
Additional information about Trafficking in Persons and examples of awareness programs can be found at the website for the
Department of State’s Office to Monitor and Combat Trafficking in Persons at http://www.state.gov/j/tip/.

(ii) A process for employees to report, without fear of retaliation, activity inconsistent with the policy prohibiting trafficking in persons,
including a means to make available to all employees the hotline phone number of the Global Human Trafficking Hotline at 1-844-888-
FREE and its email address at help@befree.org.

(iii) A recruitment and wage plan that only permits the use of recruitment companies with trained employees, prohibits

charging recruitment fees to the employees or potential employees and ensures that wages meet applicable host-country legal
requirements or explains any variance.

(iv) A housing plan, if the Contractor or subcontractor intends to provide or arrange housing, that ensures that the housing meets host-
country housing and safety standards.

(v) Procedures to prevent agents and subcontractors at any tier and at any dollar value from engaging in trafficking in persons
(including activities in paragraph (b) of this clause) and to monitor, detect, and terminate any agents, subcontracts,

or subcontractor employees that have engaged in such activities.

(4) Posting.

(i) The Contractor shall post the relevant contents of the compliance plan, no later than the initiation of contract performance, at the
workplace (unless the work is to be performed in the field or not in a fixed location) and on the Contractor's Web site (if one is
maintained). If posting at the workplace or on the Web site is impracticable, the Contractor shall provide the relevant contents of the
compliance plan to each worker in writing.

(ii) The Contractor shall provide the compliance plan to the Contracting Officer upon request.

(5) Certification. Annually after receiving an award, the Contractor shall submit a certification to the Contracting Officer that-

(i) It has implemented a compliance plan to prevent any prohibited activities identified at paragraph (b) of this clause and to monitor,
detect, and terminate any agent, subcontract or subcontractor employee engaging in prohibited activities; and

(i) After having conducted due diligence, either-

(A) To the best of the Contractor's knowledge and belief, neither it nor any of its agents, subcontractors, or their agents is engaged in
any such activities; or

(B) If abuses relating to any of the prohibited activities identified in paragraph (b) of this clause have been found, the Contractor

or subcontractor has taken the appropriate remedial and referral actions.

(i) Subcontracts.

(1) The Contractor shall include the substance of this clause, including this paragraph (i), in all subcontracts and in all contracts

with agents. The requirements in paragraph (h) of this clause apply only to any portion of the subcontract that-

(i) Is for supplies, other than commercially available off-the-shelf items, acquired outside the United States, or services to be performed
outside the United States; and

(i) Has an estimated value that exceeds $550,000.

(2) If any subcontractor is required by this clause to submit a certification, the Contractor shall require submission prior to the award of
the subcontract and annually thereafter. The certification shall cover the items in paragraph (h)(5) of this clause.

(End of clause)

52.223-3 Hazardous Material Identification and Material Safety Data.

As prescribed in 23.304(a)(1), insert the following clause:

Hazardous Material Identification and Material Safety Data (Feb 2021)

(a) "Hazardous material," as used in this clause, includes any material defined as hazardous under the latest version of Federal
Standard No.313 (including revisions adopted during the term of the contract).

(b) The offeror must list any hazardous material, as defined in paragraph (a) of this clause, to be delivered under this contract. The
hazardous material shall be properly identified and include any applicable identification number, such as National Stock Number or
Special Iltem Number. This information shall also be included on the Material Safety Data Sheet submitted under this contract.

Material (If none, insert None) Identificaion No.
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(c) This list must be updated during performance of the contract whenever the Contractor determines that any other material to be
delivered under this contract is hazardous.

(d) The apparently successful offeror agrees to submit, for each item as required prior to award, a Material Safety Data Sheet, meeting
the requirements of 29 CFR 1910.1200(g) and the latest version of Federal Standard No.313, for all hazardous material identified in
paragraph (b) of this clause. Data shall be submitted in accordance with Federal Standard No.313, whether or not the apparently
successful offeror is the actual manufacturer of these items. Failure to submit the Material Safety Data Sheet prior to award may result
in the apparently successful offeror being considered nonresponsible and ineligible for award.

(e) If, after award, there is a change in the composition of the item(s) or a revision to Federal Standard No.313, which renders
incomplete or inaccurate the data submitted under paragraph (d) of this clause, the Contractor shall promptly notify the Contracting
Officer and resubmit the data.

(f) Neither the requirements of this clause nor any act or failure to act by the Government shall relieve the Contractor of any
responsibility or liability for the safety of Government, Contractor, or subcontractor personnel or property.

(g) Nothing contained in this clause shall relieve the Contractor from complying with applicable Federal, State, and local laws, codes,
ordinances, and regulations (including the obtaining of licenses and permits) in connection with hazardous material.

(h) The Government'’s rights in data furnished under this contract with respect to hazardous material are as follows:

(1) To use, duplicate and disclose any data to which this clause is applicable. The purposes of this right are to-

(i) Apprise personnel of the hazards to which they may be exposed in using, handling, packaging, transporting, or disposing of
hazardous materials;

(ii) Obtain medical treatment for those affected by the material; and

(iii) Have others use, duplicate, and disclose the data for the Government for these purposes.

(2) To use, duplicate, and disclose data furnished under this clause, in accordance with paragraph (h)(1) of this clause, in precedence
over any other clause of this contract providing for rights in data.

(3) The Government is not precluded from using similar or identical data acquired from other sources.

(End of clause)

52.223-11 Ozone-Depleting Substances and High Global Warming Potential Hydrofluorocarbons.

As prescribed in 23.109(d)(1), insert the following clause:

Ozone-Depleting Substances and High Global Warming Potential Hydrofluorocarbons (May 2024)

(a) Definitions. As used in this clause—

Global warming potential means how much a given mass of a chemical contributes to global warming over a given time period
compared to the same mass of carbon dioxide. Carbon dioxide’s global warming potential is defined as 1.0.

High global warming potential hydrofluorocarbons means any hydrofluorocarbons in a particular end use for which EPA’s Significant
New Alternatives Policy (SNAP) program has identified other acceptable alternatives that have lower global warming potential. The
SNAP list of alternatives is found at 40 CFR part 82, subpart G, with supplemental tables of alternatives available at

( https://www.epa.gov/snap/).

Hydrofluorocarbons means compounds that only contain hydrogen, fluorine, and carbon.

Ozone-depleting substance, means any substance the Environmental Protection Agency designates in 40 CFR part 82 as—

(1) Class |, including, but not limited to, chlorofluorocarbons, halons, carbon tetrachloride, and methyl chloroform; or

(2) Class I, including, but not limited to, hydrochlorofluorocarbons.

(b) The Contractor shall label products that contain or are manufactured with ozone-depleting substances in the manner and to the
extent required by 42 U.S.C. 7671j (b), (c), (d), and (e) and 40 CFR part 82, subpart E, as follows:

Warning: Contains (or manufactured with, if applicable) * , a substance(s) which harm(s) public health and environment by
destroying ozone in the upper atmosphere.

* The Contractor shall insert the name of the substance(s).

(c) The Contractor shall refer to EPA's SNAP program to identify alternatives. The SNAP list of alternatives is found at 40 CFR part 82,
subpart G, with supplemental tables available at https://www.epa.gov/snap/.

(End of clause)

52.225-13 Restrictions on Certain Foreign Purchases.

As prescribed in 25.1103(a), insert the following clause:

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 ChapterV, 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 ChapterV 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)
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52.227-10 Filing of Patent Applications-Classified Subject Matter.

As prescribed at 27.203-2 , insert the following clause:

Filing of Patent Applications-Classified Subject Matter (Dec 2007)

(a) Before filing or causing to be filed a patent application in the United States disclosing any subject matter of this contract classified
"Secret" or higher, the Contractor shall, citing the 30-day provision below, transmit the proposed application to the Contracting Officer.
The Government shall determine whether, for reasons of national security, the application should be placed under an order of secrecy,
sealed in accordance with the provision of 35 U.S.C. 181- 188, or the issuance of a patent otherwise delayed under pertinent United
States statutes or regulations. The Contractor shall observe any instructions of the Contracting Officer regarding the manner of delivery
of the patent application to the United States Patent Office, but the Contractor shall not be denied the right to file the application. If

the Contracting Officer shall not have given any such instructions within 30 days from the date of mailing or other transmittal of the
proposed application, the Contractor may file the application.

(b) Before filing a patent application in the United States disclosing any subject matter of this contract classified "Confidential," the
Contractor shall furnish to the Contracting Officer a copy of the application for Government determination whether, for reasons of
national security, the application should be placed under an order of secrecy or the issuance of a patent should be otherwise delayed
under pertinent United States statutes or regulations.

(c) Where the subject matter of this contract is classified for reasons of security, the Contractor shall not file, or cause to be filed, in any
country other than in the United States as provided in paragraphs (a) and (b) of this clause, an application or registration for a patent
containing any of the subject matter of this contract without first obtaining written approval of the Contracting Officer.

(d) When filing any patent application coming within the scope of this clause, the Contractor shall observe all applicable security
regulations covering the transmission of classified subject matter and shall promptly furnish to the Contracting Officer the serial number,
filing date, and name of the country of any such application. When transmitting the application to the United States Patent Office, the
Contractor shall by separate letter identify by agency and number the contract or contracts that require security classification markings
to be placed on the application.

(e) The Contractor shall include the substance of this clause, including this paragraph (e), in all subcontracts that cover or are likely to
cover classified subject matter.

(End of clause)

52.234-1 Industrial Resources Developed Under Title lll, Defense Production Act.

As prescribed at 34.104 , insert the following clause:

Industrial Resources Developed Under Title Il Defense Production Act (Sept 2016)

(a) Definitions. "Title 11l industrial resource" means materials, services, processes, or manufacturing equipment (including the
processes, technologies, and ancillary services for the use of such equipment) established or maintained under the authority of Title IlI,
Defense Production Act (50 U.S.C. App.2091-2093).

Title Il project contractor means a contractor that has received assistance for the development or manufacture of an industrial resource
under Title Il of Defense Production Act (50 U.S.C. App.2091-2093).

(b) The Contractor shall refer any request from a Title Ill project contractor for testing and qualification of a Title Ill industrial resource to
the Contracting Officer.

(c) Upon the direction of the Contracting Officer, the Contractor shall test Title Ill industrial resources for qualification. The

Contractor shall provide the test results to the Defense Production Act Office, Title Il Program, located at Wright Patterson Air Force
Base, Ohio 45433-7739.

(d) When the Contracting Officer modifies the contract to direct testing pursuant to this clause, the Government will provide the Title IlI
industrial resource to be tested and will make an equitable adjustment in the contract for the costs of testing and qualification of the Title
Il industrial resource.

(e) The Contractor agrees to insert the substance of this clause, including paragraph (e), in every subcontract issued in performance of
this contract.

(End of clause)

52.244-2 Subcontracts.

As prescribed in 44.204(a)(1), insert the following clause:

Subcontracts (Jun 2020)

(a) Definitions. As used in this clause-

"Approved purchasing system" means a Contractor’s purchasing system that has been reviewed and approved in accordance

with part 44 of the Federal Acquisition Regulation (FAR).

"Consent to subcontract” means the Contracting Officer’s written consent for the Contractor to enter into a particular subcontract.
Subcontract means any contract, as defined in FAR subpart 2.1, entered into by a subcontractor to furnish supplies or services for
performance of the prime contract or a subcontract. It includes, but is not limited to, purchase orders, and changes and modifications
to purchase orders.

(b) When this clause is included in a fixed-price type contract, consent to subcontract is required only on unpriced contract actions
(including unpriced modifications or unpriced delivery orders), and only if required in accordance with paragraph (c) or (d) of this clause.
(c) If the Contractor does not have an approved purchasing system, consent to subcontract is required for any subcontract that-

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or

(2) Is fixed-price and exceeds-
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(i) For a contract awarded by the Department of Defense, the Coast Guard, or the National Aeronautics and Space Administration, the
greater of the simplified acquisition threshold, as defined in FAR 2.101 on the date of subcontract award, or 5 percent of the total
estimated cost of the contract; or

(i) For a contract awarded by a civilian agency other than the Coast Guard and the National Aeronautics and Space Administration,
either the simplified acquisition threshold, as defined in FAR 2.101 on the date of subcontract award, or 5 percent of the total estimated
cost of the contract.

(d) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the Contracting Officer’s written
consent before placing the following subcontracts:

(e)

(1) The Contractor shall notify the Contracting Officer reasonably in advance of placing any subcontract or modification thereof for
which consent is required under paragraph (b), (c), or (d) of this clause, including the following information:

(i) A description of the supplies or services to be subcontracted.

(ii) Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.

(iv) The proposed subcontract price.

(v) The subcontractor’s current, complete, and accurate certified cost or pricing data and Certificate of Current Cost or Pricing Data, if
required by other contract provisions.

(vi) The subcontractor’s Disclosure Statement or Certificate relating to Cost Accounting Standards when such data are required by
other provisions of this contract.

(vii) A negotiation memorandum reflecting-

(A) The principal elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial or revised prices;

(C) The reason certified cost or pricing data were or were not required;

(D) The extent, if any, to which the Contractor did not rely on the subcontractor’s certified cost or pricing data in determining the price
objective and in negotiating the final price;

(E) The extent to which it was recognized in the negotiation that the subcontractor’s certified cost or pricing data were not accurate,
complete, or current; the action taken by the Contractor and the subcontractor; and the effect of any such defective data on the total
price negotiated;

(F) The reasons for any significant difference between the Contractor’s price objective and the price negotiated; and

(G) A complete explanation of the incentive fee or profit plan when incentives are used. The explanation shall identify each critical
performance element, management decisions used to quantify each incentive element, reasons for the incentives, and a summary of all
trade-off possibilities considered.

(2) The Contractor is not required to notify the Contracting Officer in advance of entering into any subcontract for which consent is not
required under paragraph (b), (c), or (d) of this clause.

(f) Unless the consent or approval specifically provides otherwise, neither consent by the Contracting Officer to any subcontract nor
approval of the Contractor’s purchasing system shall constitute a determination-

(1) Of the acceptability of any subcontract terms or conditions;

(2) Of the allowability of any cost under this contract; or

(3) To relieve the Contractor of any responsibility for performing this contract.

(9) No subcontract or modification thereof placed under this contract shall provide for payment on a cost-plus-a-percentage-of-cost
basis, and any fee payable under cost-reimbursement type subcontracts shall not exceed the fee limitations in FAR 15.404-4(c)(4)(i).
(h) The Contractor shall give the Contracting Officer immediate written notice of any action or suit filed and prompt notice of

any claim made against the Contractor by any subcontractor or vendor that, in the opinion of the Contractor, may result in litigation
related in any way to this contract, with respect to which the Contractor may be entitled to reimbursement from the Government.

(i) The Government reserves the right to review the Contractor’s purchasing system as set forth in FAR subpart 44.3.

(j) Paragraphs (c) and (e) of this clause do not apply to the following subcontracts, which were evaluated during negotiations:

(End of clause)

52.244-6 Subcontracts for Commercial Products and Commercial Services.

As prescribed in 44.403 , insert the following clause:

Subcontracts for Commercial Products and Commercial Services (Feb 2024)

(a) Definitions. As used in this clause—

Commercial product, commercial service and commercially available off-the-shelf item have the meanings contained in

Federal Acquisition Regulation (FAR) 2.101.

Subcontract includes a transfer of commercial products or commercial services between divisions, subsidiaries, or affiliates of the
Contractor or subcontractor at any tier.

(b) To the maximum extent practicable, the Contractor shall incorporate, and require its subcontractors at all tiers to

incorporate, commercial products, commercial services, or non-developmental items as components of items to be supplied under this
contract.

(c)

(1) The Contractor shall insert the following clauses in subcontracts for commercial products or commercial services:

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (Nov 2021) (41 U.S.C. 3509), if the subcontract exceeds the threshold
specified in FAR 3.1004(a) on the date of subcontract award, and has a performance period of more than 120 days. In altering this
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clause to identify the appropriate parties, all disclosures of violation of the civil False Claims Act or of Federal criminal law shall be
directed to the agency Office of the Inspector General, with a copy to the Contracting Officer.

(i) 52.203-15, Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 (Jun 2010) (Section 1553 of
Pub. L. 111-5), if the subcontract is funded under the Recovery Act.

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

(iv) 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements (Jan 2017).

(v) 52.204-21, Basic Safeguarding of Covered Contractor Information Systems (Nov 2021) , other than subcontracts for commercially
available off-the-shelf items, if flow down is required in accordance with paragraph (c) of FAR clause 52.204-21.

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

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

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

(ix)

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

(B) Alternate | (Dec 2023) of 52.204-30.

(x) 52.219-8, Utilization of Small Business Concerns (Feb 2024) ( 15 U.S.C.637(d)(2) and (3)), if the subcontract offers further
subcontracting opportunities. If the subcontract (except subcontracts to small business concerns) exceeds the applicable threshold
specified in FAR 19.702(a) on the date of subcontract award, the subcontractor must include 52.219-8 in lower

tier subcontracts that offer subcontracting opportunities.

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

(xii) 52.222-26, Equal Opportunity (Sept 2016) (E.O.11246).

(xiii) 52.222-35, Equal Opportunity for Veterans (Jun 2020) (38 U.S.C.4212(a));

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

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

(xvi) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) (E.O. 13496), if flow down is
required in accordance with paragraph (f) of FAR clause 52.222-40.

(xvii)

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

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

(xviii) 52.222-55, Minimum Wages for Contractor Workers under Executive Order 14026 (Jan 2022), if flow down is required in
accordance with paragraph (k) of FAR clause 52.222-55.

(xix) 52.222-62, Paid Sick Leave Under Executive Order 13706 (Jan 2022) (E.O. 13706), if flow down is required in accordance with
paragraph (m) of FAR clause 52.222-62.

(xx)

(A) 52.224-3, Privacy Training (Jan 2017) ( 5 U.S.C. 552a) if flow down is required in accordance with 52.224-3(f).

(B) Alternate | (Jan 2017) of 52.224-3, if flow down is required in accordance with 52.224-3(f) and the agency specifies that only its
agency-provided training is acceptable).

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

(xxii) 52.232-40, Providing Accelerated Payments to Small Business Subcontractors (Mar 2023) , if flow down is required in accordance
with paragraph (c) of FAR clause 52.232-40.

(xxiii) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Nov 2021) (46 U.S.C. 55305 and 10 U.S.C.2631), if
flow down is required in accordance with paragraph (d) of FAR clause 52.247-64.

(2) While not required, the Contractor may flow down to subcontracts for commercial products or commercial services a minimal
number of additional clauses necessary to satisfy its contractual obligations.

(d) The Contractor shall include the terms of this clause, including this paragraph (d), in subcontracts awarded under this contract.
(End of clause)

52.245-1 Government Property.

As prescribed in 45.107(a), insert the following clause:

Government Property (Sep 2021)

(a) Definitions. As used in this clause-

Cannibalizemeans 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-

(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.
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Contractor’'s managerial personnel means the Contractor’s directors, officers, managers, superintendents, or equivalent
representativeswho have supervision or direction of-

(1) 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, 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
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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.

(ii) 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;

(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.

(i) 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.
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(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)(7) 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.

(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.
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(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 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.

(g) 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.

(ii) 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) An increase, decrease, or substitution of Government-furnished property.

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

(ii) 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

(ii) 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 121 st day.

(i) 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.o.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)

52.246-2 Inspection of Supplies-Fixed-Price.

As prescribed in 46.302 , insert the following clause:

Inspection of Supplies-Fixed-Price (Aug 1996)

(a) Definition. "Supplies," as used in this clause, includes but is not limited to raw materials, components, intermediate assemblies, end
products, and lots of supplies.

(b) The Contractor shall provide and maintain an inspection system acceptable to the Government covering supplies under this contract
and shall tender to the Government for acceptance only supplies that have been inspected in accordance with the inspection system
and have been found by the Contractor to be in conformity with contract requirements. As part of the system, the

Contractor shall prepare records evidencing all inspections made under the system and the outcome. These records shall be kept
complete and made available to the Government during contract performance and for as long afterwards as the contract requires. The
Government may perform reviews and evaluations as reasonably necessary to ascertain compliance with this paragraph. These
reviews and evaluations shall be conducted in a manner that will not unduly delay the contract work. The right of review, whether
exercised or not, does not relieve the Contractor of the obligations under the contract.

(c) The Government has the right to inspect and test all supplies called for by the contract, to the extent practicable, at all places and
times, including the period of manufacture, and in any event before acceptance. The Government shall perform inspections and tests in
a manner that will not unduly delay the work. The Government assumes no contractual obligation to perform any inspection and test for
the benefit of the Contractor unless specifically set forth elsewhere in this contract.

(d) If the Government performs inspection or test on the premises of the Contractor or a subcontractor, the Contractor shall furnish,
and shall require subcontractors to furnish, at no increase in contract price, all reasonable facilities and assistance for the safe and
convenient performance of these duties. Except as otherwise provided in the contract, the Government shall bear the expense of
Government inspections or tests made at other than the Contractor’'s or subcontractor’s premises; provided, that in case of rejection,
the Government shall not be liable for any reduction in the value of inspection or test samples.

(e)

(1) When supplies are not ready at the time specified by the Contractor for inspection or test, the Contracting Officer may charge to the
Contractor the additional cost of inspection or test.

(2) The Contracting Officer may also charge the Contractor for any additional cost of inspection or test when prior rejection makes
reinspection or retest necessary.

(f) The Government has the right either to reject or to require correction of nonconforming supplies. Supplies are nonconforming when
they are defective in material or workmanship or are otherwise not in conformity with contract requirements. The

Government may reject nonconforming supplies with or without disposition instructions.

(g) The Contractor shall remove supplies rejected or required to be corrected. However, the Contracting Officer may require or permit
correction in place, promptly after notice, by and at the expense of the Contractor. The Contractor shall not tender for acceptance
corrected or rejected supplies without disclosing the former rejection or requirement for correction, and, when required, shall disclose
the corrective action taken.

(h) If the Contractor fails to promptly remove, replace, or correct rejected supplies that are required to be removed or to be replaced or
corrected, the Government may either (1)by contract or otherwise, remove, replace, or correct the supplies and charge the cost to the

TCGD-24-17944FY24, 16 Sep 2024
37


https://www.acquisition.gov/far/part-46#FAR_46_302

ADDITIONAL STANDARD TERMS AND CONDITIONS
FOR PURCHASE ORDERS

Contractor or (2) terminate the contract for default. Unless the Contractor corrects or replaces the supplies within the delivery schedule,
the Contracting Officer may require their delivery and make an equitable price reduction. Failure to agree to a price reduction shall be a
dispute.

(i)

(1) If this contract provides for the performance of Government quality assurance at source, and if requested by the Government, the
Contractor shall furnish advance notification of the time-

(i) When Contractor inspection or tests will be performed in accordance with the terms and conditions of the contract; and

(i) When the supplies will be ready for Government inspection.

(2) The Government'’s request shall specify the period and method of the advance notification and the Government representative to
whom it shall be furnished. Requests shall not require more than 2 workdays of advance notification if the Government representative is
in residence in the Contractor’s plant, nor more than 7 workdays in other instances.

(i) The Government shall accept or reject supplies as promptly as practicable after delivery, unless otherwise provided in the contract.
Government failure to inspect and accept or reject the supplies shall not relieve the Contractor from responsibility, nor impose liability
on the Government, for nonconforming supplies.

(k) Inspections and tests by the Government do not relieve the Contractor of responsibility for defects or other failures to meet contract
requirements discovered before acceptance. Acceptance shall be conclusive, except for latent defects, fraud, gross mistakes
amounting to fraud, or as otherwise provided in the contract.

(1) If acceptance is not conclusive for any of the reasons in paragraph (k) hereof, the Government, in addition to any other rights and
remedies provided by law, or under other provisions of this contract, shall have the right to require the Contractor (1)at no increase in
contract price, to correct or replace the defective or nonconforming supplies at the original point of delivery or at the Contractor’s plant
at the Contracting Officer’s election, and in accordance with a reasonable delivery schedule as may be agreed upon between the
Contractor and the Contracting Officer; provided, that the Contracting Officer may require a reduction in contract price if the Contractor
fails to meet such delivery schedule, or (2) within a reasonable time after receipt by the Contractor of notice of defects or
nonconformance, to repay such portion of the contract as is equitable under the circumstances if the Contracting Officer elects not to
require correction or replacement. When supplies are returned to the Contractor, the Contractor shall bear the transportation cost from
the original point of delivery to the Contractor’s plant and return to the original point when that point is not the Contractor’s plant. If the
Contractor fails to perform or act as required in paragraph (1)(1) or (I)(2) of this clause and does not cure such failure within a period of
10 days (or such longer period as the Contracting Officer may authorize in writing) after receipt of notice from the Contracting

Officer specifying such failure, the Government shall have the right by contract or otherwise to replace or correct such supplies and
charge to the Contractor the cost occasioned the Government thereby.

(End of clause)

52.248-1 Value Engineering.

As prescribed in 48.201 , insert the following clause:

Value Engineering (Jun 2020)

(a) General. The Contractor is encouraged to develop, prepare, and submit value engineering change proposals (VECP’s) voluntarily.
The Contractor shall share in any net acquisition savings realized from accepted VECP’s, in accordance with the incentive sharing rates
in paragraph (f) of this clause.

(b) Definitions.

Acquisition savings, as used in this clause, means savings resulting from the application of a VECP to contracts awarded by the

same contracting office or its successor for essentially the same unit. Acquisition savings include-

(1) Instant contract savings, which are the net cost reductions on this, the instant contract, and which are equal to the instant unit cost
reduction multiplied by the number of instant contract units affected by the VECP, less the Contractor’s allowable development and
implementation costs;

(2) Concurrent contract savings, which are net reductions in the prices of other contracts that are definitized and ongoing at the time the
VECP is accepted; and

(3) Future contract savings, which are the product of the future unit cost reduction multiplied by the number of future contract units in
the sharing base. On an instant contract, future contract savings include savings on increases in quantities after VECP acceptance that
are due to contract modifications, exercise of options, additional orders, and funding of subsequent year requirements on a multiyear
contract.

Collateral savings, as used in this clause, means those measurable net reductions resulting from a VECP in the agency’s overall
projected collateral costs, exclusive of acquisition savings, whether or not the acquisition cost changes.

Contracting office includes any contracting office that the acquisition is transferred to, such as another branch of the agency or another
agency’s office that is performing a joint acquisition action.

Contractor’s development and implementation costs, as used in this clause, means those costs the Contractor incurs on a VECP
specifically in developing, testing, preparing, and submitting the VECP, as well as those costs the Contractor incurs to make the
contractual changes required by Government acceptance of a VECP.

Future unit cost reduction, as used in this clause, means the instant unit cost reduction adjusted as the Contracting Officer considers
necessary for projected learning or changes in quantity during the sharing period. It is calculated at the time the VECP is accepted and
applies either-

(1) Throughout the sharing period, unless the Contracting Officer decides that recalculation is necessary because conditions are
significantly different from those previously anticipated; or

(2) To the calculation of a lump-sum payment, which cannot later be revised.
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Government costs, as used in this clause, means those agency costs that result directly from developing and implementing the VECP,
such as any net increases in the cost of testing, operations, maintenance, and logistics support. The term does not include the normal
administrative costs of processing the VECP or any increase in this contract’s cost or price resulting from negative instant contract
savings.

Instant contract, as used in this clause, means this contract, under which the VECP is submitted. It does not include increases in
quantities after acceptance of the VECP that are due to contract modifications, exercise of options, or additional orders. If this is a
multiyear contract, the term does not include quantities funded after VECP acceptance. If this contract is a fixed-price contract with
prospective price redetermination, the term refers to the period for which firm prices have been established.

Instant unit cost reduction means the amount of the decrease in unit cost of performance (without deducting any Contractor’s
development or implementation costs) resulting from using the VECP on this, the instant contract. If this is a service contract,

the instant unit cost reduction is normally equal to the number of hours per line-item task saved by using the VECP on this contract,
multiplied by the appropriate contract labor rate.

Negative instant contract savings means the increase in the cost or price of this contract when the acceptance of a VECP results in an
excess of the Contractor’s allowable development and implementation costs over the product of the instant unit cost

reduction multiplied by the number of instant contract units affected.

Net acquisition savings means total acquisition savings, including instant, concurrent, and future contract savings, less Government
costs.

Sharing base, as used in this clause, means the number of affected end items on contracts of the contracting office accepting the
VECP.

Sharing period, as used in this clause, means the period beginning with acceptance of the first unit incorporating the VECP and ending
at a calendar date or event determined by the contracting officer for each VECP.

Unit, as used in this clause, means the item or task to which the Contracting Officer and the Contractor agree the VECP applies.

Value engineering change proposal (VECP) means a proposal that-

(1) Requires a change to this, the instant contract, to implement; and

(2) Results in reducing the overall projected cost to the agency without impairing essential functions or characteristics;provided, that it
does not involve a change-

(i) In deliverable end item quantities only;

(i) In research and development (R&D) end items or R&D test quantities that is due solely to results of previous testing under this
contract; or

(iii) To the contract type only.

(c) VECP preparation. As a minimum, the Contractor shall include in each VECP the information described in paragraphs (c)(1) through
(8) of this clause. If the proposed change is affected by contractually required configuration management or similar procedures, the
instructions in those procedures relating to format, identification, and priority assignment shall govern VECP preparation. The

VECP shall include the following:

(1) A description of the difference between the existing contract requirement and the proposed requirement, the comparative
advantages and disadvantages of each, a justification when an item’s function or characteristics are being altered, the effect of the
change on the end item’s performance, and any pertinent objective test data.

(2) A list and analysis of the contract requirements that must be changed if the VECP is accepted, including any suggested specification
revisions.

(3) Identification of the unit to which the VECP applies.

(4) A separate, detailed cost estimate for (i) the affected portions of the existing contract requirement and (ii) the VECP. The cost
reduction associated with the VECP shall take into account the Contractor’s allowable development and implementation costs, including
any amount attributable to subcontracts under the Subcontracts paragraph of this clause.

(5) A description and estimate of costs the Government may incur in implementing the VECP, such as test and evaluation and
operating and support costs.

(6) A prediction of any effects the proposed change would have on collateral costs to the agency.

(7) A statement of the time by which a contract modification accepting the VECP must be issued in order to achieve the maximum cost
reduction, noting any effect on the contract completion time or delivery schedule.

(8) Identification of any previous submissions of the VECP, including the dates submitted, the agencies and contract numbers involved,
and previous Government actions, if known.

(d) Submission. The Contractor shall submit VECP’s to the Contracting Officer, unless this contract states otherwise. If this contract is
administered by other than the contracting office, the Contractor shall submit a copy of the VECP simultaneously to the Contracting
Officer and to the Administrative Contracting Officer.

(e) Government action.

(1) The Contracting Officer will notify the Contractor of the status of the VECP within 45 calendar days after the contracting

office receives it. If additional time is required, the Contracting Officer will notify the Contractor within the 45-day period and provide the
reason for the delay and the expected date of the decision. The Government will process VECP’s expeditiously; however, it will not be
liable for any delay in acting upon a VECP.

(2) If the VECP is not accepted, the Contracting Officer will notify the Contractor in writing, explaining the reasons for rejection. The
Contractor may withdraw any VECP, in whole or in part, at any time before it is accepted by the Government. The Contracting

Officer may require that the Contractor provide written notification before undertaking significant expenditures for VECP effort.

(3) Any VECP may be accepted, in whole or in part, by the Contracting Officer's award of a modification to this contract citing this
clause and made either before or within a reasonable time after contract performance is completed. Until such a contract
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modification applies a VECP to this contract, the Contractor shall perform in accordance with the existing contract. The decision to
accept or reject all or part of any VECP is a unilateral decision made solely at the discretion of the Contracting Officer.

(f) Sharing rates. If a VECP is accepted, the Contractor shall share in net acquisition savings according to the percentages shown in the
table below. The percentage paid the Contractor depends upon-

(1) This contract’s type (fixed-price, incentive, or cost-reimbursement);

(2) The sharing arrangement specified in paragraph (a) of this clause (incentive, program requirement, or a combination as delineated
in the Schedule); and

(3) The source of the savings (the instant contract, or concurrent and future contracts), as follows:

Contractors Share of Net Acquisition Savins (Figure in Percent)

Contract Type Incentive (Voluntary) Program Requirement (Mandatory)

Instant Contract | Concurrent and Future | Instant Contract | Concurrent and Future
Rate Contract Rate Rate Contract Rate

Fixed-price (includes fixed-price-award- *50 *50 25 25

fee; excludes other fixed-price incentive

contracts)

Incentive (fixed-price or cost) (other than (**) *50 (**) 25

award fee)

Cost-reimbursement (includes cost-plus- ***25 ***25 15 15

award-fee; excludes other cost-type

incentive contracts)

* The Contracting Office may increase the Contractor’s sharing rate to as high as 75 percent for each VECP.

** Same sharing arrangement as the contract’s profit or fee adjustment formula.

*** The Contracting Office may increase the Contractor’s sharing rate to as high as 50 percent for each VECP.

(g) Calculating net acquisition savings.

(1) Acquisition savings are realized when (i) the cost or price is reduced on the instant contract, (ii) reductions are negotiated in
concurrent contracts, (iii) future contracts are awarded, or (iv) agreement is reached on a lump-sum payment for future contract savings
(see paragraph (i)(4) of this clause). Net acquisition savings are first realized, and the Contractor shall be paid a share,

when Government costs and any negative instant contract savings have been fully offset against acquisition savings.

(2) Except in incentive contracts, Government costs and any price or cost increases resulting from negative instant contract

savings shall be offset against acquisition savings each time such savings are realized until they are fully offset. Then, the Contractor’s
share is calculated by multiplying net acquisition savings by the appropriate Contractor’s percentage sharing rate (see paragraph (f) of
this clause). Additional Contractor shares of net acquisition savings shall be paid to the Contractor at the time realized.

(3) If this is an incentive contract, recovery of Government costs on the instant contract shall be deferred and offset against concurrent
and future contract savings. The Contractor shall share through the contract incentive structure in savings on the instant contract items
affected. Any negative instant contract savings shall be added to the target cost or to the target price and ceiling price, and the
amount shall be offset against concurrent and future contract savings.

(4) If the Government does not receive and accept all items on which it paid the Contractor’s share, the Contractor shall reimburse the
Government for the proportionate share of these payments.

(h) Contract adjustment. The modification accepting the VECP (or a subsequent modification issued as soon as possible after any
negotiations are completed) shall-

(1) Reduce the contract price or estimated cost by the amount of instant contract savings, unless this is an incentive contract;

(2) When the amount of instant contract savings is negative, increase the contract price, target price and ceiling price, target cost, or
estimated cost by that amount;

(3) Specify the Contractor’s dollar share per unit on future contracts, or provide the lump-sum payment;

(4) Specify the amount of any Government costs or negative instant contract savings to be offset in determining net acquisition
savings realized from concurrent or future contract savings; and

(5) Provide the Contractor’s share of any net acquisition savings under the instant contract in accordance with the following:

(i) Fixed-price contracts-add to contract price.

(i) Cost-reimbursement contracts-add to contract fee.

(i) Concurrent and future contract savings.

(1) Payments of the Contractor’s share of concurrent and future contract savings shall be made by a modification to the instant
contract in accordance with paragraph (h)(5) of this clause. For incentive contracts, shares shall be added as a separate firm-fixed-
price line item on the instant contract. The Contractor shall maintain records adequate to identify the first delivered unit for 3 years after
final payment under this contract.

(2) The Contracting Officer shall calculate the Contractor’s share of concurrent contract savings by-

(i) Subtracting from the reduction in price negotiated on the concurrent contract any Government costs or negative instant contract
savings not yet offset; and

(i) Multiplying the result by the Contractor’s sharing rate.
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(3) The Contracting Officer shall calculate the Contractor’s share of future contract savings by-

(i) Multiplying the future unit cost reduction by the number of future contract units scheduled for delivery during the sharing period;

(i) Subtracting any Government costs or negative instant contract savings not yet offset; and

(iii) Multiplying the result by the Contractor’s sharing rate.

(4) When the Government wishes and the Contractor agrees, the Contractor’s share of future contract savings may be paid in a single
lump sum rather than in a series of payments over time as future contracts are awarded. Under this alternate procedure, the future
contract savings may be calculated when the VECP is accepted, on the basis of the Contracting Officer’'s forecast of the number

of units that will be delivered during the sharing period. The Contractor’s share shall be included in a modification to this contract (see
paragraph (h)(3) of this clause) and shall not be subject to subsequent adjustment.

(5) Alternate no-cost settlement method. When, in accordance with section 48.104-4 of the Federal Acquisition Regulation (FAR), the
Government and the Contractor mutually agree to use the no-cost settlement method, the following applies:

(i) The Contractor will keep all the savings on the instant contract and on its concurrent contracts only.

(ii) The Government will keep all the savings resulting from concurrent contracts placed on other sources, savings from all future
contracts, and all collateral savings.

(j) Collateral savings. If a VECP is accepted, the Contracting Officer will increase the instant contract amount, as specified in paragraph
(h)(5) of this clause, by a rate from 20 to 100 percent, as determined by the Contracting Officer, of any projected collateral

savings determined to be realized in a typical year of use after subtracting any Government costs not previously offset. However, the
Contractor’s share of collateral savings will not exceed the contract’s firm-fixed-price, target price, target cost, or estimated cost, at the
time the VECP is accepted, or $100,000, whichever is greater. The Contracting Officer will be the sole determiner of the amount

of collateral savings.

(k) Relationship to other incentives. Only those benefits of an accepted VECP not rewardable under performance, design-to-

cost (production unit cost, operating and support costs, reliability and maintainability), or similar incentives shall be rewarded under this
clause. However, the targets of such incentives affected by the VECP shall not be adjusted because of VECP acceptance. If this
contract specifies targets but provides no incentive to surpass them, the value engineering sharing shall apply only to the amount of
achievement better than target.

(I) Subcontracts. The Contractor shall include an appropriate value engineering clause in any subcontract-valued at or above

the simplified acquisition threshold, as defined in FAR 2.101 on the date of subcontract award, and may include one in subcontracts of
lesser value. In calculating any adjustment in this contract’s price for instant contract savings (or negative instant contract savings), the
Contractor’s allowable development and implementation costs shall include any subcontractor’s allowable development and
implementation costs, and any value engineering incentive payments to a subcontractor, clearly resulting from a VECP accepted by the
Government under this contract. The Contractor may choose any arrangement for subcontractor value engineering incentive
payments, provided, that the payments shall not reduce the Government’s share of concurrent or future contract savings or collateral
savings.

(m) Data. The Contractor may restrict the Government’s right to use any part of a VECP or the supporting data by marking the following
legend on the affected parts:

These data, furnished under the Value Engineering clause of contract , shall not be disclosed outside the Government or
duplicated, used, or disclosed, in whole or in part, for any purpose other than to evaluate a value engineering change

proposal submitted under the clause. This restriction does not limit the Government’s right to use information contained in these data if
it has been obtained or is otherwise available from the Contractor or from another source without limitations.

If a VECP is accepted, the Contractor hereby grants the Government unlimited rights in the VECP and supporting data, except that,
with respect to data qualifying and submitted as limited rights technical data, the Government shall have the rights specified in

the contract modification implementing the VECP and shall appropriately mark the data. (The terms "unlimited rights" and "limited
rights" are defined in part 27 of the Federal Acquisition Regulation.)

(End of clause)

Alternate | (Apr 1984). If the contracting officer selects a mandatory value engineering program requirement, substitute the following
paragraph (a) for paragraph (a) of the basic clause:

(a) General. The Contractor shall (1) engage in a value engineering program, and submit value engineering progress reports, as
specified in the Schedule and (2) submit to the Contracting Officer any resulting value engineering change proposals (VECP’s). In
addition to being paid as the Schedule specifies for this mandatory program, the Contractor shall share in any net acquisition

savings realized from accepted VECP’s, in accordance with the program requirement sharing rates in paragraph (f) of this clause.
Alternate Il (Jan 2015). If the contracting officer selects both a value engineering incentive and mandatory value engineering program
requirement, substitute the following paragraph (a) for paragraph (a) of the basic clause:

(a) General. For those line items designated in the Schedule as subject to the value engineering program requirement, the

Contractor shall (1) engage in a value engineering program, and submit value engineering progress reports, as specified in the
Schedule and (2) submit to the Contracting Officer any resulting VECP's. In addition to being paid as the Schedule specifies for this
mandatory program, the Contractor shall share in any net acquisition savings realized from VECP’s accepted under the program, in
accordance with the program requirement sharing rates in paragraph (f) of this clause. For remaining areas of the contract, the
Contractor is encouraged to develop, prepare, and submit VECP’s voluntarily; for VECP’s accepted under these remaining areas, the
incentive sharing rates apply. The decision on which rate applies is a unilateral decision made solely at the discretion of the
Government.

Alternate Il (Apr 1984). When the head of the contracting activity determines that the cost of calculating and tracking collateral
savings will exceed the benefits to be derived in a contract calling for a value engineering incentive, delete paragraph (j) from the basic
clause and redesignate the remaining paragraphs accordingly.
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52.249-2 Termination for Convenience of the Government (Fixed-Price).

As prescribed in 49.502 (b)(1)(i), insert the following clause:

Termination for Convenience of the Government (Fixed-Price) (Apr 2012)

(a) The Government may terminate performance of work under this contract in whole or, from time to time, in part if the Contracting
Officer determines that a termination is in the Government'’s interest. The Contracting Officer shall terminate by delivering to the
Contractor a Notice of Termination specifying the extent of termination and the effective date.

(b) After receipt of a Notice of Termination, and except as directed by the Contracting Officer, the Contractor shall immediately proceed
with the following obligations, regardless of any delay in determining or adjusting any amounts due under this clause:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as subcontracts in this clause) for materials, services, or facilities, except as
necessary to complete the continued portion of the contract.

(3) Terminate all subcontracts to the extent they relate to the work terminated.

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

(5) With approval or ratification to the extent required by the Contracting Officer, settle all outstanding liabilities and termination
settlement proposals arising from the termination of subcontracts; the approval or ratification will be final for purposes of this clause.
(6) As directed by the Contracting Officer, transfer title and deliver to the Government-

(i) The fabricated or unfabricated parts, work in process, completed work, supplies, and other material produced or acquired for the
work terminated; and

(i) The completed or partially completed plans, drawings, information, and other property that, if the contract had been completed,
would be required to be furnished to the Government.

(7) Complete performance of the work not terminated.

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

(9) Use its best efforts to sell, as directed or authorized by the Contracting Officer, any property of the types referred to in paragraph
(b)(6) of this clause; provided, however, that the Contractor (i)is not required to extend credit to any purchaser and (ii) may acquire the
property under the conditions prescribed by, and at prices approved by, the Contracting Officer. The proceeds of any transfer or
disposition will be applied to reduce any payments to be made by the Government under this contract, credited to the price or cost of
the work, or paid in any other manner directed by the Contracting Officer.

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

(d) After expiration of the plant clearance period as defined in Subpart 49.001 of the Federal Acquisition Regulation, the

Contractor may submit to the Contracting Officer a list, certified as to quantity and quality, of termination inventory not previously
disposed of, excluding items authorized for disposition by the Contracting Officer. The Contractor may request the Government to
remove those items or enter into an agreement for their storage. Within 15 days, the Government will accept title to those items and
remove them or enter into a storage agreement. The Contracting Officer may verify the list upon removal of the items, or if stored,
within 45 days from submission of the list, and shall correct the list, as necessary, before final settlement.

(e) After termination, the Contractor shall submit a final termination settlement proposal to the Contracting Officer in the form and with
the certification prescribed by the Contracting Officer. The Contractor shall submit the proposal promptly, but no later than 1 year from
the effective date of termination, unless extended in writing by the Contracting Officer upon written request of the Contractor within this
1-year period. However, if the Contracting Officer determines that the facts justify it, a termination settlement proposal may be received
and acted on after 1 year or any extension. If the Contractor fails to submit the proposal within the time allowed, the Contracting
Officer may determine, on the basis of information available, the amount, if any, due the Contractor because of the termination

and shall pay the amount determined.

(f) Subject to paragraph (e) of this clause, the Contractor and the Contracting Officer may agree upon the whole or any part of the
amount to be paid or remaining to be paid because of the termination. The amount may include a reasonable allowance for profit on
work done. However, the agreed amount, whether under this paragraph (f) or paragraph (g) of this clause, exclusive of costs shown in
paragraph (g)(3) of this clause, may not exceed the total contract price as reduced by (1) the amount of payments previously made and
(2) the contract price of work not terminated. The contract shall be modified, and the Contractor paid the agreed amount. Paragraph (g)
of this clause shall not limit, restrict, or affect the amount that may be agreed upon to be paid under this paragraph.

(9) If the Contractor and the Contracting Officer fail to agree on the whole amount to be paid because of the termination of work,

the Contracting Officer shall pay the Contractor the amounts determined by the Contracting Officer as follows, but without duplication of
any amounts agreed on under paragraph (f) of this clause:

(1) The contract price for completed supplies or services accepted by the Government (or sold or acquired under paragraph (b)(9) of
this clause) not previously paid for, adjusted for any saving of freight and other charges.

(2) The total of-

(i) The costs incurred in the performance of the work terminated, including initial costs and preparatory expense allocable thereto, but
excluding any costs attributable to supplies or services paid or to be paid under paragraph (g)(1) of this clause;

(ii) The cost of settling and paying termination settlement proposals under terminated subcontracts that are properly chargeable to

the terminated portion of the contract if not included in subdivision (g)(2)(i) of this clause; and

(iii) A sum, as profit on subdivision (g)(2)(i) of this clause, determined by the Contracting Officer under 49.202 of the

Federal Acquisition Regulation, in effect on the date of this contract, to be fair and reasonable; however, if it appears that the Contractor
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would have sustained a loss on the entire contract had it been completed, the Contracting Officer shall allow no profit under this
subdivision (g)(2)(iii) and shall reduce the settlement to reflect the indicated rate of loss.

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

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

(ii) The termination and settlement of subcontracts (excluding the amounts of such settlements); and

(iii) Storage, transportation, and other costs incurred, reasonably necessary for the preservation, protection, or disposition of

the termination inventory.

(h) Except for normal spoilage, and except to the extent that the Government expressly assumed the risk of loss, the Contracting
Officer shall exclude from the amounts payable to the Contractor under paragraph (g) of this clause, the fair value as determined by
the Contracting Officer, for the loss of the Government property.

(i) The cost principles and procedures of part 31 of the Federal Acquisition Regulation, in effect on the date of this

contract, shall govern all costs claimed, agreed to, or determined under this clause.

(j) The Contractor shall have the right of appeal, under the Disputes clause, from any determination made by the Contracting

Officer under paragraph (e), (g), or (I) of this clause, except that if the Contractor failed to submit the termination settlement proposal or
request for equitable adjustment within the time provided in paragraph (e) or (1), respectively, and failed to request a time extension,
there is no right of appeal.

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

(1) All unliquidated advance or other payments to the Contractor under the terminated portion of this contract;

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

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

(1) If the termination is partial, the Contractor may file a proposal with the Contracting Officer for an equitable adjustment of the price(s)
of the continued portion of the contract. The Contracting Officer shall make any equitable adjustment agreed upon. Any proposal by the
Contractor for an equitable adjustment under this clause shall be requested within 90 days from the effective date of termination unless
extended in writing by the Contracting Officer.

(m)

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

(2) If the total payments exceed the amount finally determined to be due, the Contractor shall repay the excess to the Government upon
demand, together with interest computed at the rate established by the Secretary of the Treasury under 50 U.S.C. App.1215(b)(2).
Interest shall be computed for the period from the date the excess payment is received by the Contractor to the date the excess is
repaid. Interest shall not be charged on any excess payment due to a reduction in the Contractor’s termination settlement proposal
because of retention or other disposition of termination inventory until 10 days after the date of the retention or disposition, or a later
date determined by the Contracting Officer because of the circumstances.

(n) Unless otherwise provided in this contract or by statute, the Contractor shall maintain all records and documents relating to the
terminated portion of this contract for 3 years after final settlement. This includes all books and other evidence bearing on the
Contractor’s costs and expenses under this contract. The Contractor shall make these records and documents available to the
Government, at the Contractor’s office, at all reasonable times, without any direct charge. If approved by the Contracting Officer,
photographs, microphotographs, or other authentic reproductions may be maintained instead of original records and documents.

(End of clause)

252.204-7000 Disclosure of Information.

As prescribed in 204.404-70 (a), use the following clause:

DISCLOSURE OF INFORMATION (OCT 2016)

(a) The Contractor shall not release to anyone outside the Contractor's organization any unclassified information, regardless of medium
(e.g., film, tape, document), pertaining to any part of this contract or any program related to this contract, unless—

(1) The Contracting Officer has given prior written approval;

(2) The information is otherwise in the public domain before the date of release; or

(3) The information results from or arises during the performance of a project that involves no covered defense information (as defined
in the clause at DFARS 252.204-7012 ) and has been scoped and negotiated by the contracting activity with the contractor and
research performer and determined in writing by the contracting officer to be fundamental research (which by definition cannot involve
any covered defense information), in accordance with National Security Decision Directive 189, National Policy on the Transfer of
Scientific, Technical and Engineering Information, in effect on the date of contract award and the Under Secretary of Defense
(Acquisition and Sustainment) memoranda on Fundamental Research, dated May 24, 2010, and on Contracted Fundamental
Research, dated June 26, 2008 (available at DFARS PGl 204.4 ).

(b) Requests for approval under paragraph (a)(1) shall identify the specific information to be released, the medium to be used, and the
purpose for the release. The Contractor shall submit its request to the Contracting Officer at least 10 business days before the
proposed date for release.

(c) The Contractor agrees to include a similar requirement, including this paragraph (c), in each subcontract under this contract.
Subcontractors shall submit requests for authorization to release through the prime contractor to the Contracting Officer.

(End of clause)
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252.208-7000 Intent to Furnish Precious Metals as Government-Furnished Material.

As prescribed in 208.7305 (a), use the following clause:

INTENT TO FURNISH PRECIOUS METALS AS GOVERNMENT-FURNISHED MATERIAL (DEC 1991)

(a) The Government intends to furnish precious metals required in the manufacture of items to be delivered under the contract if the
Contracting Officer determines it to be in the Government's best interest. The use of Government-furnished silver is mandatory when
the quantity required is one hundred troy ounces or more. The precious metal(s) will be furnished pursuant to the Government
Furnished Property clause of the contract.

(b) The Offeror shall cite the type (silver, gold, platinum, palladium, iridium, rhodium, and ruthenium) and quantity in whole troy ounces
of precious metals required in the performance of this contract (including precious metals required for any first article or production
sample), and shall specify the national stock number (NSN) and nomenclature, if known, of the deliverable item requiring precious
metals.

Precious Metal* Quantity Deliverable Item
(NSN and Nomenclature)

*If platinum or palladium, specify whether sponge or granules are required.

(c) Offerors shall submit two prices for each deliverable item which contains precious metals—one based on the Government furnishing
precious metals, and one based on the Contractor furnishing precious metals. Award will be made on the basis which is in the best
interest of the Government.

(d) The Contractor agrees to insert this clause, including this paragraph (d), in solicitations for subcontracts and purchase orders issued
in performance of this contract, unless the Contractor knows that the item being purchased contains no precious metals.

(End of clause)

252.219-7003 Small Business Subcontracting Plan (DoD Contracts).

Basic. As prescribed in 219.708 (b)(1)(A) and (b)(1)(A)(7), use the following clause:

SMALL BUSINESS SUBCONTRACTING PLAN (DOD CONTRACTS)—BASIC (DEC 2019)

This clause supplements the Federal Acquisition Regulation 52.219-9, Small Business Subcontracting Plan, clause of this contract.
(a) Definitions. As used in this clause—

“Summary Subcontract Report (SSR) Coordinator” means the individual who is registered in the Electronic Subcontracting Reporting
System (eSRS) at the Department of Defense level and is responsible for acknowledging receipt or rejecting SSRs submitted under an
individual subcontracting plan in eSRS for the Department of Defense.

(b) Subcontracts awarded to qualified nonprofit agencies designated by the Committee for Purchase From People Who Are Blind or
Severely Disabled (41 U.S.C. 8502-8504), may be counted toward the Contractor’s small business subcontracting goal (section 8025 of
Pub. L. 108-87).

(c) A mentor firm, under the Pilot Mentor-Protege Program established under section 831 of Public Law 101-510, as amended, may
count toward its small disadvantaged business goal, subcontracts awarded to—

(1) Protege firms which are qualified organizations employing the severely disabled; and

(2) Former protege firms that meet the criteria in section 831(g)(4) of Public Law 101-510.

(d) The master plan is approved by the Contractor's cognizant contract administration activity for the Contractor.

(e) In those subcontracting plans which specifically identify small businesses, the Contractor shall notify the Administrative Contracting
Officer of any substitutions of firms that are not small business firms, for the small business firms specifically identified in the
subcontracting plan. Notifications shall be in writing and shall occur within a reasonable period of time after award of the subcontract.
Contractor-specified formats shall be acceptable.

(f)(1) For DoD, the Contractor shall submit reports in eSRS as follows:

(i) The Individual Subcontract Report (ISR) shall be submitted to the contracting officer at the procuring contracting office, even when
contract administration has been delegated to the Defense Contract Management Agency.

(ii) Submit the consolidated SSR for an individual subcontracting plan to the “Department of Defense.”

(2) For DoD, the authority to acknowledge receipt or reject reports in eSRS is as follows:

(i) The authority to acknowledge receipt or reject the ISR resides with the contracting officer who receives it, as described in paragraph
(f)(1)(i) of this clause.

(i) The authority to acknowledge receipt of or reject SSRs submitted under an individual subcontracting plan resides with the SSR
Coordinator.

(9) Include the clause at Defense Federal Acquisition Regulation Supplement (DFARS) 252.219-7004, Small Business Subcontracting
Plan (Test Program), in subcontracts with subcontractors that participate in the Test Program described in DFARS 219.702-70, if the
subcontract is expected to exceed the applicable threshold specified in Federal Acquisition Regulation 19.702(a), and to have further
subcontracting opportunities.

(End of clause)

252.222-7006 Restrictions on the Use of Mandatory Arbitration Agreements.

As prescribed in 222.7405 , use the following clause:

RESTRICTIONS ON THE USE OF MANDATORY ARBITRATION AGREEMENTS (JAN 2023)
(a) Definitions. As used in this clause—
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“Covered subcontractor” means any entity that has a subcontract valued in excess of $1 million, except a subcontract for the acquisition
of commercial products or commercial services, including commercially available off-the-shelf items.

“Subcontract” means any contract, as defined in Federal Acquisition Regulation subpart 2.1, to furnish supplies or services for
performance of this contract or a higher-tier subcontract thereunder.

(b) The Contractor—

(1) Agrees not to—

(i) Enter into any agreement with any of its employees or independent contractors that requires, as a condition of employment, that the
employee or independent contractor agree to resolve through arbitration—

(A) Any claim under title VII of the Civil Rights Act of 1964; or

(B) Any tort related to or arising out of sexual assault or harassment, including assault and battery, intentional infliction of emotional
distress, false imprisonment, or negligent hiring, supervision, or retention; or

(ii) Take any action to enforce any provision of an existing agreement with an employee or independent contractor that mandates that
the employee or independent contractor resolve through arbitration—

(A) Any claim under title VII of the Civil Rights Act of 1964; or

(B) Any tort related to or arising out of sexual assault or harassment, including assault and battery, intentional infliction of emotional
distress, false imprisonment, or negligent hiring, supervision, or retention; and

(2) Certifies, by signature of the contract, that it requires each covered subcontractor to agree not to enter into, and not to take any
action to enforce, any provision of any existing agreements, as described in paragraph (b)(1) of this clause, with respect to any
employee or independent contractor performing work related to such subcontract.

(c) The prohibitions of this clause do not apply with respect to a contractor’s or subcontractor’'s agreements with employees or
independent contractors that may not be enforced in a court of the United States.

(d) The Secretary of Defense may waive the applicability of the restrictions of paragraph (b) of this clause in accordance with Defense
Federal Acquisition Regulation Supplement 222.7404 .

(End of clause)

252.223-7007 Safeguarding Sensitive Conventional Arms, Ammunition, and Explosives.

As prescribed in 223.7203 , use the following clause:

Safeguarding Sensitive Conventional Arms, Ammunition, and Explosives (NOV 2023)

(a) Definition. As used in this clause—

“Arms, ammunition, and explosives (AA&E),” means those items within the scope of DoD Manual 5100.76, Physical Security of
Sensitive Conventional Arms, Ammunition, and Explosives.

(b) The requirements of DoD Manual 5100.76 apply to the following items of AA&E being developed, produced, manufactured, or
purchased for the Government, or provided to the Contractor as Government-furnished property under this contract:

Nomenclature | National Stock Number | Sensitivity/Category

(c) The Contractor shall comply with the requirements of DoD Manual 5100.76, as specified in the statement of work. The edition of
DoD Manual 5100.76 in effect on the date of issuance of the solicitation for this contract shall apply.

(d) The Contractor shall allow representatives of the Defense Counterintelligence and Security Agency (DCSA), and representatives of
other appropriate offices of the Government, access at all reasonable times into its facilities and those of its subcontractors, for the
purpose of performing surveys, inspections, and investigations necessary to review compliance with the physical security standards
applicable to this contract.

(e) The Contractor shall notify the cognizant DCSA field office of any subcontract involving AA&E within 10 days after award of the
subcontract.

(f) Subcontracts. The Contractor shall ensure that the requirements of this clause are included in all subcontracts, at every tier—

(1) For the development, production, manufacture, or purchase of AA&E; or

(2) When AA&E will be provided to the subcontractor as Government-furnished property.

(9) Nothing in this clause shall relieve the Contractor of its responsibility for complying with applicable Federal, state, and local laws,
ordinances, codes, and regulations (including requirements for obtaining licenses and permits) in connection with the performance of
this contract.

(End of clause)

252.225-7000 Buy American—Balance of Payments Program Certificate.

Basic. As prescribed in 225.1101 (1) and (1)(i), use the following provision:

BUY AMERICAN—BALANCE OF PAYMENTS PROGRAM CERTIFICATE—BASIC (FEB 2024)

(a) Definitions. “Commercially available off-the-shelf (COTS) item,” “component,” “critical component,” “critical item,” “domestic end
product,” “foreign end product,” “qualifying country,” “qualifying country end product,” and “United States,” as used in this provision,
have the meanings given in the 252.225-7001, Buy American and Balance of Payments Program—Basic clause of this solicitation.
(b) Evaluation. The Government—

(1) Will evaluate offers in accordance with the policies and procedures of Part 225 of the Defense Federal Acquisition Regulation
Supplement; and

» o«
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(2) Will evaluate offers of qualifying country end products without regard to the restrictions of the Buy American statute or the Balance
of Payments Program.

(c) Certifications and identification of country of origin.

(1) For all line items subject to the Buy American and Balance of Payments Program—Basic clause of this solicitation, the Offeror
certifies that—

(i) Each end product, except those listed in paragraphs (c)(2) or (3) of this provision, is a domestic end product and that each domestic
end product listed in paragraph (c)(4) of this provision contains a critical component or a critical item; and

(i) For end products other than COTS items, components of unknown origin are considered to have been mined, produced, or
manufactured outside the United States or a qualifying country. For those end products that do not consist wholly or predominantly of
iron or steel or a combination of both, the Offeror shall also indicate whether these foreign end products exceed 55 percent domestic
content, except for those that are COTS items. If the percentage of the domestic content is unknown, select “no”.

(2) The Offeror certifies that the following end products are qualifying country end products:

Country of Origin Line ltem Number

(3) The following end products are other foreign end products, including end products manufactured in the United States that do not
qualify as domestic end products. For those foreign end products that do not consist wholly or predominantly of iron or steel or a
combination of both, the Offeror shall also indicate whether these foreign end products exceed 55 percent domestic content, except for
those that are COTS items. If the percentage of the domestic content is unknown, select “no”.

Line ltem Number Country of Origin (if known) Exceeds 55% Domestic Content (yes/no)

(4) The Offeror shall separately list the line item numbers of domestic end products that contain a critical component or a critical
item(see Federal Acquisition Regulation 25.105).

Domestic end products containing a critical component or a critical item:

Line Item Number

List as necessary

(End of provision)

252.225-7001 Buy American and Balance of Payments Program.

Basic. As prescribed in 225.1101 (2)(i) and (2)(ii), use the following clause:

BUY AMERICAN AND BALANCE OF PAYMENTS PROGRAM—BASIC(FEB 2024)

(a) Definitions.As used in this clause—

“Commercially available off-the-shelf (COTS) item”—

(1) Means any item of supply (including construction material) that is—

(i) A commercial product (as defined in paragraph (1) of the definition of “commercial product” in section 2.101 of the Federal
Acquisition Regulation (FAR));

(i) Sold in substantial quantities in the commercial marketplace; and

(iiif) Offered to the Government, under a contract or subcontract at any tier, without modification, in the same form in which it is sold in
the commercial marketplace; and

(2) Does not include bulk cargo, as defined in 46 U.S.C. 40102(4), such as agricultural products and petroleum products.
“Component” means an article, material, or supply incorporated directly into an end product.

“Critical component” means a component that is mined, produced, or manufactured in the United States and deemed critical to the U.S.
supply chain. The list of critical components is at FAR 25.105.

“Critical item” means a domestic construction material or domestic end product that is deemed critical to the U.S. supply chain. The list
of critical items is at FAR 25.105.

“Domestic end product” means—

(1) For an end product that does not consist wholly or predominantly of iron or steel or a combination of both—

(i) An unmanufactured end product mined or produced in the United States; or

(ii) An end product manufactured in the United States if—

(A) The cost of its qualifying country components and its components that are mined, produced, or manufactured in the United States
exceeds 60 percent of the cost of all its components, except that the percentage will be 65 percent for items delivered in calendar years
2024 through 2028 and 75 percent for items delivered starting in calendar year 2029, unless an alternate percentage is established for
a contract in accordance with FAR 25.101(d), or award is made before January 1, 2030, for a foreign end product that exceeds 55
percent domestic content (see Defense Federal Acquisition Regulation Supplement 225.103(b)(ii)). The cost of components includes
transportation costs to the place of incorporation into the end product and U.S. duty (whether or not a duty-free entry certificate is
issued). Components of unknown origin are treated as foreign. Scrap generated, collected, and prepared for processing in the United
States is considered domestic. A component is considered to have been mined, produced, or manufactured in the United States
(regardless of its source in fact) if the end product in which it is incorporated is manufactured in the United States and the component is
of a class or kind for which the Government has determined that—

(1) Sufficient and reasonably available commercial quantities of a satisfactory quality are not mined, produced, or manufactured in the
United States; or
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(2) It is inconsistent with the public interest to apply the restrictions of the Buy American statute; or

(B) The end product is a COTS item.

(2) For an end product that consists wholly or predominantly of iron or steel or a combination of both, an end product manufactured in
the United States, if the cost of iron and steel not produced in the United States or a qualifying country constitutes less than 5 percent of
the cost of all the components used in the end product (produced in the United States or a qualifying country means that all
manufacturing processes of the iron or steel must take place in the United States or a qualifying country, except metallurgical
processes involving refinement of steel additives). The cost of iron and steel not produced in the United States or a qualifying country
includes but is not limited to the cost of iron or steel mill products (such as bar, billet, slab, wire, plate, or sheet), castings, or forgings,
not produced in the United States or a qualifying country, utilized in the manufacture of the end product and a good faith estimate of the
cost of all iron or steel components not produced in the United States or a qualifying country, excluding COTS fasteners. Iron or steel
components of unknown origin are treated as foreign. If the end product contains multiple components, the cost of all the materials
used in such end product is calculated in accordance with the explanation of cost of components in paragraph (1)(ii)(A) of this definition.
“End product” means those articles, materials, and supplies to be acquired under this contract for public use.

“Foreign end product” means an end product other than a domestic end product.

“Predominantly of iron or steel or a combination of both” means that the cost of the iron and steel content exceeds 50 percent of the
total cost of all its components. The cost of iron and steel is the cost of the iron or steel mill products (such as bar, billet, slab, wire,
plate, or sheet), castings, or forgings utilized in the manufacture of the product and a good faith estimate of the cost of iron or steel
components excluding COTS fasteners.

“Qualifying country” means a country with a reciprocal defense procurement memorandum of understanding or international agreement
with the United States in which both countries agree to remove barriers to purchases of supplies produced in the other country or
services performed by sources of the other country, and the memorandum or agreement complies, where applicable, with the
requirements of section 36 of the Arms Export Control Act (22 U.S.C. 2776) and with 10 U.S.C. 2457. Accordingly, the following are
qualifying countries:

Australia Japan
Austria Latvia
Belgium Lithuania
Canada Luxembourg
Czech Republic Netherlands
Denmark Norway
Egypt Poland
Estonia Portugal
Finland Slovenia
France Spain
Germany Sweden
Greece Switzerland
Israel Turkey

Italy United Kingdom of Great Britain and Northern Ireland.

“Qualifying country component” means a component mined, produced, or manufactured in a qualifying country.

“Qualifying country end product” means—

(1) An unmanufactured end product mined or produced in a qualifying country; or

(2) An end product manufactured in a qualifying country if —

(i) The cost of the following types of components exceeds 60 percent of the cost of all its components, except that the percentage will
be 65 percent for items delivered in calendar years 2024 through 2028 and 75 percent for items delivered starting in calendar year
2029, unless an alternate percentage is established for a contract:

(A) Components mined, produced, or manufactured in a qualifying country.

(B) Components mined, produced, or manufactured in the United States.

(C) Components of foreign origin of a class or kind for which the Government has determined that sufficient and reasonably available
commercial quantities of a satisfactory quality are not mined, produced, or manufactured in the United States. Components of unknown
origin are treated as foreign; or

(ii) The end product is a COTS item.

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

“Steel” means an alloy that includes at least 50 percent iron, between 0.02 and 2 percent carbon, and may include other elements.

(b) This clause implements 41 U.S.C. chapter 83, Buy American. In accordance with 41 U.S.C. 1907, the component test of the Buy
American statute is waived for an end product that is a COTS item (see FAR 12.505(a)(1)). Unless otherwise specified, this clause
applies to all line items in the contract.

(c) The Contractor shall deliver only domestic end products unless, in its offer, it specified delivery of other end products in the Buy
American—Balance of Payments Program Certificate provision of the solicitation. If the Contractor certified in its offer that it will deliver
a qualifying country end product, the Contractor shall deliver a qualifying country end product or, at the Contractor’s option, a domestic
end product.

(d) The contract price does not include duty for end products or components for which the Contractor will claim duty-free entry.

(End of clause)

252.225-7002 Qualifying Country Sources as Subcontractors.
As prescribed in 225.1101 (3), use the following clause:
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QUALIFYING COUNTRY SOURCES AS SUBCONTRACTORS (MAR 2022)

(a) Definition. “Qualifying country,” as used in this clause, means a country with a reciprocal defense procurement memorandum of
understanding or international agreement with the United States in which both countries agree to remove barriers to purchases of
supplies produced in the other country or services performed by sources of the other country, and the memorandum or agreement
complies, where applicable, with the requirements of section 36 of the Arms Export Control Act (22 U.S.C. 2776) and with 10 U.S.C.
2457. Accordingly, the following are qualifying countries:

Australia Japan
Austria Latvia
Belgium Lithuania
Canada Luxembourg
Czech Republic Netherlands
Denmark Norway
Egypt Poland
Estonia Portugal
Finland Slovenia
France Spain
Germany Sweden
Greece Switzerland
Israel Turkey

Italy United Kingdom of Great Britain and Northern Ireland.

(b) Subject to the restrictions in section 225.872 of the Defense FAR Supplement, the Contractor shall not preclude qualifying country
sources or U.S. sources from competing for subcontracts under this contract.
(End of clause)

252.225-7003 Report of Intended Performance Outside the United States and Canada—Submission with Offer.

As prescribed in 225.7204 (a), use the following provision:

REPORT OF INTENDED PERFORMANCE OUTSIDE THE UNITED STATES AND CANADA—SUBMISSION WITH OFFER (OCT
2020)

(a) Definition. “United States,” as used in this provision, means the 50 States, the District of Columbia, and outlying areas.
(b) The offeror shall submit, with its offer, a report of intended performance outside the United States and Canada if—

(1) The offer exceeds $15 million in value; and

(2) The offeror is aware that the offeror or a first-tier subcontractor intends to perform any part of the contract outside the United States
and Canada that—

(i) Exceeds $750,000 in value; and

(i) Could be performed inside the United States or Canada.

(c) Information to be reported includes that for—

(1) Subcontracts;

(2) Purchases; and

(3) Intracompany transfers when transfers originate in a foreign location.

(d) The offeror shall submit the report using—

(1) DD Form 2139, Report of Contract Performance Outside the United States; or

(2) A computer-generated report that contains all information required by DD Form 2139.

(e) The offeror may obtain a copy of DD Form 2139 from the Contracting Officer or via the Internet at
http://www.dtic.mil/whs/directives/infomgt/forms/formsprogram.htm.

(End of provision)

252.225-7012 Preference for Certain Domestic Commodities.

As prescribed in 225.7002-3 (a), use the following clause:

PREFERENCE FOR CERTAIN DOMESTIC COMMODITIES (APR 2022)

(a) Definitions. As used in this clause—

“Component” means any item supplied to the Government as part of an end product or of another component.

“End product” means supplies delivered under a line item of this contract.

"Qualifying country" means a country with a reciprocal defense procurement memorandum of understanding or international agreement
with the United States in which both countries agree to remove barriers to purchases of supplies produced in the other country or
services performed by sources of the other country, and the memorandum or agreement complies, where applicable, with the
requirements of section 36 of the Arms Export Control Act (22 U.S.C. 2776) and with 10 U.S.C. 2457. Accordingly, the following are
qualifying countries:

Australia Estonia
Austria Finland
Belgium France
Canada Germany
Czech Republic Greece
Denmark Israel
Egypt Italy
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Japan Portugal
Latvia Slovenia
Lithuania Spain
Luxembourg Sweden
Netherlands Switzerland
Norway Turkey
Poland United Kingdom of Great Britain and Northern Ireland.

“Structural component of a tent"—

(1) Means a component that contributes to the form and stability of the tent (e.g., poles, frames, flooring, guy ropes, pegs); and

(2) Does not include equipment such as heating, cooling, or lighting.

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

“U.S.-flag vessel” means a vessel of the United States or belonging to the United States, including any vessel registered or having
national status under the laws of the United States.

(b) The Contractor shall deliver under this contract only such of the following items, either as end products or components, that have
been grown, reprocessed, reused, or produced in the United States:

(1) Food.

(2) Clothing and the materials and components thereof, other than sensors, electronics, or other items added to, and not normally
associated with, clothing and the materials and components thereof. Clothing includes items such as outerwear, headwear, underwear,
nightwear, footwear, hosiery, handwear, belts, badges, and insignia.

(3)(i) Tents and structural components of tents;

(i) Tarpaulins; or

(iii) Covers.

(4) Cotton and other natural fiber products.

(5) Woven silk or woven silk blends.

(6) Spun silk yarn for cartridge cloth.

(7) Synthetic fabric, and coated synthetic fabric, including all textile fibers and yarns that are for use in such fabrics.

(8) Canvas products.

(9) Wool (whether in the form of fiber or yarn or contained in fabrics, materials, or manufactured articles).

(10) Any item of individual equipment (Federal Supply Class 8465) manufactured from or containing fibers, yarns, fabrics, or materials
listed in this paragraph (b).

(c) This clause does not apply—

(1) To items listed in section 25.104(a) of the Federal Acquisition Regulation (FAR), or other items for which the Government has
determined that a satisfactory quality and sufficient quantity cannot be acquired as and when needed at U.S. market prices;

(2) To incidental amounts of cotton, other natural fibers, or wool incorporated in an end product, for which the estimated value of the
cotton, other natural fibers, or wool—

(i) Is not more than 10 percent of the total price of the end product; and

(ii) Does not exceed the threshold at Defense Federal Acquisition Regulation Supplement 225.7002-2(a);

(3) To waste and byproducts of cotton or wool fiber for use in the production of propellants and explosives;

(4) To foods, other than fish, shellfish, or seafood, that have been manufactured or processed in the United States, regardless of where
the foods (and any component if applicable) were grown or produced. Fish, shellfish, or seafood manufactured or processed in the
United States and fish, shellfish, or seafood contained in foods manufactured or processed in the United States shall be provided in
accordance with paragraph (d) of this clause;

(5) To chemical warfare protective clothing produced in a qualifying country; or

(6) To fibers and yarns that are for use in synthetic fabric or coated synthetic fabric (but does apply to the synthetic or coated synthetic
fabric itself), if—

(i) The fabric is to be used as a component of an end product that is not a textile product. Examples of textile products, made in whole
or in part of fabric, include—

(A) Draperies, floor coverings, furnishings, and bedding (Federal Supply Group 72, Household and Commercial Furnishings and
Appliances);

(B) Items made in whole or in part of fabric in Federal Supply Group 83, Textile/leather/furs/apparel/findings/tents/flags, or Federal
Supply Group 84, Clothing, Individual Equipment and Insignia;

(C) Upholstered seats (whether for household, office, or other use); and

(D) Parachutes (Federal Supply Class 1670); or

(ii) The fibers and yarns are para-aramid fibers and continuous filament para-aramid yarns manufactured in a qualifying country.
(d)(1) Fish, shellfish, and seafood delivered under this contract, or contained in foods delivered under this contract—

(i) Shall be taken from the sea by U.S.-flag vessels; or

(i) If not taken from the sea, shall be obtained from fishing within the United States; and

(2) Any processing or manufacturing of the fish, shellfish, or seafood shall be performed on a U.S.-flag vessel or in the United States.
(End of clause)

252.225-7015 Restriction on Acquisition of Hand or Measuring Tools.

As prescribed in 225.7002-3 (b), use the following clause:

RESTRICTION ON ACQUISITION OF HAND OR MEASURING TOOLS (JUN 2005)

Hand or measuring tools delivered under this contract shall be produced in the United States or its outlying areas.
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(End of clause)

252.225-7030 Restriction on Acquisition of Carbon, Alloy, and Armor Steel Plate.

As prescribed in 225.7011-3 , use the following clause:

RESTRICTION ON ACQUISITION OF CARBON, ALLOY, AND ARMOR STEEL PLATE (DEC 2006)

(a) Carbon, alloy, and armor steel plate shall be melted and rolled in the United States or Canada if the carbon, alloy, or armor steel
plate—

(1) Is in Federal Supply Class 9515 or is described by specifications of the American Society for Testing Materials or the American Iron
and Steel Institute; and

(2)(i) Will be delivered to the Government for use in a Government-owned facility or a facility under the control of the Department of
Defense; or

(i) Will be purchased by the Contractor for use in a Government-owned facility or a facility under the control of the Department of
Defense.

(b) This restriction—

(1) Applies to the acquisition of carbon, alloy, or armor steel plate as a finished steel mill product that may be used “as is” or may be
used as an intermediate material for the fabrication of an end product; and

(2) Does not apply to the acquisition of an end product (e.g., a machine tool), to be used in the facility, that contains carbon, alloy, or
armor steel plate as a component.

(End of clause)

252.227-7013 Rights in Technical Data—Other Than Commercial Products and Commercial Services.

As prescribed in 227.7103-6 (a), use the following clause:

RIGHTS IN TECHNICAL DATA—OTHER THAN COMMERCIAL PRODUCTS AND COMMERCIAL SERVICES (MAR 2023)

(a) Definitions. As used in this clause—

(1) “Computer data base” means a collection of data recorded in a form capable of being processed by a computer. The term does not
include computer software.

(2) “Computer program” means a set of instructions, rules, or routines recorded in a form that is capable of causing a computer to
perform a specific operation or series of operations.

(3) “Computer software” means computer programs, source code, source code listings, object code listings, design details, algorithms,
processes, flow charts, formulae and related material that would enable the software to be reproduced, recreated, or recompiled.
Computer software does not include computer data bases or computer software documentation.

(4) “Computer software documentation” means owner's manuals, user's manuals, installation instructions, operating instructions, and
other similar items, regardless of storage medium, that explain the capabilities of the computer software or provide instructions for using
the software.

(5)"Covered Government support contractor’ means a contractor (other than a litigation support contractor covered by 252.204-7014)
under a contract, the primary purpose of which is to furnish independent and impartial advice or technical assistance directly to the
Government in support of the Government's management and oversight of a program or effort (rather than to directly furnish an end
item or service to accomplish a program or effort), provided that the contractor—

(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or effort, or with any direct competitor of such
prime contractor or any such first-tier subcontractor in furnishing end items or services of the type developed or produced on the
program or effort; and

(ii) Receives access to technical data or computer software for performance of a Government contract that contains the clause

at 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends.

(6) “Detailed manufacturing or process data” means technical data that describe the steps, sequences, and conditions of
manufacturing, processing or assembly used by the manufacturer to produce an item or component or to perform a process.

(7) “Developed” means that an item, component, or process exists and is workable. Thus, the item or component must have been
constructed or the process practiced. Workability is generally established when the item, component, or process has been analyzed or
tested sufficiently to demonstrate to reasonable people skilled in the applicable art that there is a high probability that it will operate as
intended. Whether, how much, and what type of analysis or testing is required to establish workability depends on the nature of the
item, component, or process, and the state of the art. To be considered “developed,” the item, component, or process need not be at
the stage where it could be offered for sale or sold on the commercial market, nor must the item, component, or process be actually
reduced to practice within the meaning of Title 35 of the United States Code.

(8) “Developed exclusively at private expense” means development was accomplished entirely with costs charged to indirect cost pools,
costs not allocated to a government contract, or any combination thereof.

(i) Private expense determinations should be made at the lowest practicable level.

(ii) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling price of the contract, the additional
development costs necessary to complete development shall not be considered when determining whether development was at
government, private, or mixed expense.

(9) “Developed exclusively with government funds” means development was not accomplished exclusively or partially at private
expense.

(10) “Developed with mixed funding” means development was accomplished partially with costs charged to indirect cost pools and/or
costs not allocated to a government contract, and partially with costs charged directly to a government contract.
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(11) “Form, fit, and function data” means technical data that describes the required overall physical, functional, and performance
characteristics (along with the qualification requirements, if applicable) of an item, component, or process to the extent necessary to
permit identification of physically and functionally interchangeable items.

(12) “Government purpose” means any activity in which the United States Government is a party, including cooperative agreements
with international or multi-national defense organizations, or sales or transfers by the United States Government to foreign governments
or international organizations. Government purposes include competitive procurement, but do not include the rights to use, modify,
reproduce, release, perform, display, or disclose technical data for commercial purposes or authorize others to do so.

(13) “Government purpose rights” means the rights to—

(i) Use, modify, reproduce, release, perform, display, or disclose technical data within the Government without restriction; and

(ii) Release or disclose technical data outside the Government and authorize persons to whom release or disclosure has been made to
use, modify, reproduce, release, perform, display, or disclose that data for United States government purposes.

(14) “Limited rights” means the rights to use, modify, reproduce, release, perform, display, or disclose technical data, in whole or in part,
within the Government. The Government may not, without the written permission of the party asserting limited rights, release or
disclose the technical data outside the Government, use the technical data for manufacture, or authorize the technical data to be used
by another party, except that the Government may reproduce, release, or disclose such data or authorize the use or reproduction of the
data by persons outside the Government if—

(i) The reproduction, release, disclosure, or use is—

(A) Necessary for emergency repair and overhaul; or

(B) A release or disclosure to—

(7) A covered Government support contractor in performance of its covered Government support contract for use, modification,
reproduction, performance, display, or release or disclosure to a person authorized to receive limited rights technical data; or

(2) A foreign government, of technical data other than detailed manufacturing or process data, when use of such data by the foreign
government is in the interest of the Government and is required for evaluational or informational purposes;

(i) The recipient of the technical data is subject to a prohibition on the further reproduction, release, disclosure, or use of the technical
data; and

(iii) The contractor or subcontractor asserting the restriction is notified of such reproduction, release, disclosure, or use.

(15) “Technical data” means recorded information, regardless of the form or method of the recording, of a scientific or technical nature
(including computer software documentation). The term does not include computer software or data financial, administrative, cost or
pricing, or management information, or information incidental to contract administration.

(16) “Unlimited rights” means rights to use, modify, reproduce, perform, display, release, or disclose technical data in whole or in part, in
any manner, and for any purpose whatsoever, and to have or authorize others to do so.

(b) Rights in technical data. The Contractor grants or shall obtain for the Government the following royalty free, worldwide,
nonexclusive, irrevocable license rights in technical data other than computer software documentation (see the Rights in Other Than
Commercial Computer Software and Other Than Commercial Computer Software Documentation clause of this contract for rights in
computer software documentation):

(1) Unlimited rights. The Government shall have unlimited rights in technical data that are—

(i) Data pertaining to an item, component, or process which has been or will be developed exclusively with Government funds;

(i) Studies, analyses, test data, or similar data produced for this contract, when the study, analysis, test, or similar work was specified
as an element of performance;

(i) Created exclusively with Government funds in the performance of a contract that does not require the development, manufacture,
construction, or production of items, components, or processes;

(iv) Form, fit, and function data;

(v) Necessary for installation, operation, maintenance, or training purposes (other than detailed manufacturing or process data);

(vi) Corrections or changes to technical data furnished to the Contractor by the Government;

(vii) Otherwise publicly available or have been released or disclosed by the Contractor or subcontractor without restrictions on further
use, release or disclosure, other than a release or disclosure resulting from the sale, transfer, or other assignment of interest in the
technical data to another party or the sale or transfer of some or all of a business entity or its assets to another party;

(viii) Data in which the Government has obtained unlimited rights under another Government contract or as a result of negotiations; or
(ix) Data furnished to the Government, under this or any other Government contract or subcontract thereunder, with—

(A) Government purpose license rights or limited rights and the restrictive condition(s) has/have expired; or

(B) Government purpose rights and the Contractor's exclusive right to use such data for commercial purposes has expired.

(2) Government purpose rights.

(i) The Government shall have government purpose rights for a five-year period, or such other period as may be negotiated, in technical
data—

(A) That pertain to items, components, or processes developed with mixed funding except when the Government is entitled to unlimited
rights in such data as provided in paragraphs (b)(1)(ii) and (b)(1)(iv) through (b)(1)(ix) of this clause; or

(B) Created with mixed funding in the performance of a contract that does not require the development, manufacture, construction, or
production of items, components, or processes.

(i) The five-year period, or such other period as may have been negotiated, shall commence upon execution of the contract,
subcontract, letter contract (or similar contractual instrument), contract modification, or option exercise that required development of the
items, components, or processes or creation of the data described in paragraph (b)(2)(i)(B) of this clause. Upon expiration of the five-
year or other negotiated period, the Government shall have unlimited rights in the technical data.

(iii) The Government shall not release or disclose technical data in which it has government purpose rights unless—
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(A) Prior to release or disclosure, the intended recipient is subject to the non-disclosure agreement at 227.7103-7 of the Defense
Federal Acquisition Regulation Supplement (DFARS); or

(B) The recipient is a Government contractor receiving access to the data for performance of a Government contract that contains the
clause at DFARS 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished Information Marked with Restrictive
Legends.

(iv) The Contractor has the exclusive right, including the right to license others, to use technical data in which the Government has
obtained government purpose rights under this contract for any commercial purpose during the time period specified in the government
purpose rights legend prescribed in paragraph (f)(2) of this clause.

(3) Limited rights.

(i) Except as provided in paragraphs (b)(1)(ii) and (b)(1)(iv) through (b)(1)(ix) of this clause, the Government shall have limited rights in
technical data—

(A) Pertaining to items, components, or processes developed exclusively at private expense and marked with the limited rights legend
prescribed in paragraph (f) of this clause; or

(B) Created exclusively at private expense in the performance of a contract that does not require the development, manufacture,
construction, or production of items, components, or processes.

(i) The Government shall require a recipient of limited rights data for emergency repair or overhaul to destroy the data and all copies in
its possession promptly following completion of the emergency repair/overhaul and to notify the Contractor that the data have been
destroyed.

(iii) The Contractor, its subcontractors, and suppliers are not required to provide the Government additional rights to use, modify,
reproduce, release, perform, display, or disclose technical data furnished to the Government with limited rights. However, if the
Government desires to obtain additional rights in technical data in which it has limited rights, the Contractor agrees to promptly enter
into negotiations with the Contracting Officer to determine whether there are acceptable terms for transferring such rights. All technical
data in which the Contractor has granted the Government additional rights shall be listed or described in a license agreement made part
of the contract. The license shall enumerate the additional rights granted the Government in such data.

(iv) The Contractor acknowledges that—

(A) Limited rights data are authorized to be released or disclosed to covered Government support contractors;

(B) The Contractor will be notified of such release or disclosure;

(C) The Contractor (or the party asserting restrictions as identified in the limited rights legend) may require each such covered
Government support contractor to enter into a non-disclosure agreement directly with the Contractor (or the party asserting restrictions)
regarding the covered Government support contractor’s use of such data, or alternatively, that the Contractor (or party asserting
restrictions) may waive in writing the requirement for a non-disclosure agreement; and

(D) Any such non-disclosure agreement shall address the restrictions on the covered Government support contractor's use of the
limited rights data as set forth in the clause at 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished
Information Marked with Restrictive Legends. The non-disclosure agreement shall not include any additional terms and conditions
unless mutually agreed to by the parties to the non-disclosure agreement.

(4) Specifically negotiated license rights. The standard license rights granted to the Government under paragraphs (b)(1) through (b)(3)
of this clause, including the period during which the Government shall have government purpose rights in technical data, may be
modified by mutual agreement to provide such rights as the parties consider appropriate but shall not provide the Government lesser
rights than are enumerated in paragraph (a)(14) of this clause. Any rights so negotiated shall be identified in a license agreement made
part of this contract.

(5) Prior government rights. Technical data that will be delivered, furnished, or otherwise provided to the Government under this
contract, in which the Government has previously obtained rights shall be delivered, furnished, or provided with the pre-existing rights,
unless—

(i) The parties have agreed otherwise; or

(ii) Any restrictions on the Government's rights to use, modify, reproduce, release, perform, display, or disclose the data have expired or
no longer apply.

(6) Release from liability. The Contractor agrees to release the Government from liability for any release or disclosure of technical data
made in accordance with paragraph (a)(14) or (b)(2)(iii) of this clause, in accordance with the terms of a license negotiated under
paragraph (b)(4) of this clause, or by others to whom the recipient has released or disclosed the data and to seek relief solely from the
party who has improperly used, modified, reproduced, released, performed, displayed, or disclosed Contractor data marked with
restrictive legends.

(c) Contractor rights in technical data. All rights not granted to the Government are retained by the Contractor.

(d) Third party copyrighted data. The Contractor shall not, without the written approval of the Contracting Officer, incorporate any
copyrighted data in the technical data to be delivered under this contract unless the Contractor is the copyright owner or has obtained
for the Government the license rights necessary to perfect a license or licenses in the deliverable data of the appropriate scope set forth
in paragraph (b) of this clause, and has affixed a statement of the license or licenses obtained on behalf of the Government and other
persons to the data transmittal document.

(e) Identification and delivery of data to be furnished with restrictions on use, release, or disclosure.

(1) This paragraph does not apply to restrictions based solely on copyright.

(2) Except as provided in paragraph (e)(3) of this clause, technical data that the Contractor asserts should be furnished to the
Government with restrictions on use, release, or disclosure are identified in an attachment to this contract (the Attachment). The
Contractor shall not deliver any data with restrictive markings unless the data are listed on the Attachment.

(3) In addition to the assertions made in the Attachment, other assertions may be identified after award when based on new information
or inadvertent omissions unless the inadvertent omissions would have materially affected the source selection decision. Such
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identification and assertion shall be submitted to the Contracting Officer as soon as practicable prior to the scheduled date for delivery
of the data, in the following format, and signed by an official authorized to contractually obligate the Contractor:

Identification and Assertion of Restrictions on the Government's Use, Release, or Disclosure of Technical Data.

The Contractor asserts for itself, or the persons identified below, that the Government's rights to use, release, or disclose the following
technical data should be restricted—

Technical Data Name of Person
To be furnished Basis for Asserted Rights Asserting

With Restrictions* Assertion ** Category *** Restrictions ****
(List) (List) (List) (List)

*If the assertion is applicable to items, components, or processes developed at private expense, identify both the data and each such
item, component, or process.

**Generally, the development of an item, component, or process at private expense, either exclusively or partially, is the only basis for
asserting restrictions on the Government's rights to use, release, or disclose technical data pertaining to such items, components, or
processes. Indicate whether development was exclusively or partially at private expense. If development was not at private expense,
enter the specific reason for asserting that the Government's rights should be restricted.

***Enter asserted rights category (e.g., government purpose license rights from a prior contract, rights in SBIR data generated under
another contract, limited or government purpose rights under this or a prior contract, or specifically negotiated licenses).
***Corporation, individual, or other person, as appropriate.

Date
Printed Name and Title

Signature

(End of identification and assertion)
(4) When requested by the Contracting Officer, the Contractor shall provide sufficient information to enable the Contracting Officer to
evaluate the Contractor's assertions. The Contracting Officer reserves the right to add the Contractor's assertions to the Attachment
and validate any listed assertion, at a later date, in accordance with the procedures of the Validation of Restrictive Markings on
Technical Data clause of this contract.
(f) Marking requirements. The Contractor, and its subcontractors or suppliers, may only assert restrictions on the Government's rights to
use, modify, reproduce, release, perform, display, or disclose technical data to be delivered under this contract by marking the
deliverable data subject to restriction. Except as provided in paragraph (f)(5) of this clause, only the following legends are authorized
under this contract: the government purpose rights legend at paragraph (f)(2) of this clause; the limited rights legend at paragraph (f)(3)
of this clause; or the special license rights legend at paragraph (f)(4) of this clause; and/or a notice of copyright as prescribed under 17
U.S.C. 401 or 402.
(1) General marking instructions. The Contractor, or its subcontractors or suppliers, shall conspicuously and legibly mark the
appropriate legend on all technical data that qualify for such markings. The authorized legends shall be placed on the transmittal
document or storage container and, for printed material, each page of the printed material containing technical data for which
restrictions are asserted. When only portions of a page of printed material are subject to the asserted restrictions, such portions shall be
identified by circling, underscoring, with a note, or other appropriate identifier. Technical data transmitted directly from one computer or
computer terminal to another shall contain a notice of asserted restrictions. Reproductions of technical data or any portions thereof
subject to asserted restrictions shall also reproduce the asserted restrictions.
(2) Government purpose rights markings. Data delivered or otherwise furnished to the Government with government purpose rights
shall be marked as follows:
GOVERNMENT PURPOSE RIGHTS

Contract No.

Contractor Name

Contractor Address

Expiration Date
The Government's rights to use, modify, reproduce, release, perform, display, or disclose these technical data are restricted by
paragraph (b)(2) of the Rights in Technical Data—Other Than Commercial Products and Commercial Services clause contained in the
above identified contract. No restrictions apply after the expiration date shown above. Any reproduction of technical data or portions
thereof marked with this legend must also reproduce the markings.
(End of legend)
(3) Limited rights markings. Data delivered or otherwise furnished to the Government with limited rights shall be marked with the
following legend:
LIMITED RIGHTS

Contract No.

Contractor Name

Contractor Address
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The Government's rights to use, modify, reproduce, release, perform, display, or disclose these technical data are restricted by
paragraph (b)(3) of the Rights in Technical Data—Noncommercial ltems clause contained in the above identified contract. Any
reproduction of technical data or portions thereof marked with this legend must also reproduce the markings. Any person, other than the
Government, who has been provided access to such data must promptly notify the above named Contractor.
(End of legend)
(4) Special license rights markings.
(i) Data in which the Government's rights stem from a specifically negotiated license shall be marked with the following legend:
SPECIAL LICENSE RIGHTS
The Government's rights to use, modify, reproduce, release, perform, display, or disclose these data are restricted by Contract
No. (Insert contract number)____, License No. ____ (Insert license identifier)____ . Any reproduction of technical data or
portions thereof marked with this legend must also reproduce the markings.
(End of legend)
(ii) For purposes of this clause, special licenses do not include government purpose license rights acquired under a prior contract (see
paragraph (b)(5) of this clause).
(5) Pre-existing data markings. If the terms of a prior contract or license permitted the Contractor to restrict the Government's rights to
use, modify, reproduce, release, perform, display, or disclose technical data deliverable under this contract, and those restrictions are
still applicable, the Contractor may mark such data with the appropriate restrictive legend for which the data qualified under the prior
contract or license. The marking procedures in paragraph (f)(1) of this clause shall be followed.
(g) Contractor procedures and records. Throughout performance of this contract, the Contractor and its subcontractors or suppliers that
will deliver technical data with other than unlimited rights, shall—
(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used only when authorized by the
terms of this clause; and
(2) Maintain records sufficient to justify the validity of any restrictive markings on technical data delivered under this contract.
(h) Removal of unjustified and nonconforming markings.
(1) Unjustified technical data markings. The rights and obligations of the parties regarding the validation of restrictive markings on
technical data furnished or to be furnished under this contract are contained in the Validation of Restrictive Markings on Technical Data
clause of this contract. Notwithstanding any provision of this contract concerning inspection and acceptance, the Government may
ignore or, at the Contractor's expense, correct or strike a marking if, in accordance with the procedures in the Validation of Restrictive
Markings on Technical Data clause of this contract, a restrictive marking is determined to be unjustified.
(2) Nonconforming technical data markings. A nonconforming marking is a marking placed on technical data delivered or otherwise
furnished to the Government under this contract that is not in the format authorized by this contract. Correction of nonconforming
markings is not subject to the Validation of Restrictive Markings on Technical Data clause of this contract. If the Contracting Officer
notifies the Contractor of a nonconforming marking and the Contractor fails to remove or correct such marking within sixty (60) days,
the Government may ignore or, at the Contractor's expense, remove or correct any nonconforming marking.
(i) Relation to patents. Nothing contained in this clause shall imply a license to the Government under any patent or be construed as
affecting the scope of any license or other right otherwise granted to the Government under any patent.
(i) Limitation on charges for rights in technical data.
(1) The Contractor shall not charge to this contract any cost, including, but not limited to, license fees, royalties, or similar charges, for
rights in technical data to be delivered under this contract when—
(i) The Government has acquired, by any means, the same or greater rights in the data; or
(ii) The data are available to the public without restrictions.
(2) The limitation in paragraph (j)(1) of this clause—
(i) Includes costs charged by a subcontractor or supplier, at any tier, or costs incurred by the Contractor to acquire rights in
subcontractor or supplier technical data, if the subcontractor or supplier has been paid for such rights under any other Government
contract or under a license conveying the rights to the Government; and
(i) Does not include the reasonable costs of reproducing, handling, or mailing the documents or other media in which the technical data
will be delivered.
(k) Applicability to subcontractors or suppliers.
(1) The Contractor shall ensure that the rights afforded its subcontractors and suppliers under 10 U.S.C. 3771-3775, 10 U.S.C. 3781-
3786, and the identification, assertion, and delivery processes of paragraph (e) of this clause are recognized and protected.
(2) Whenever any technical data for other than commercial products or commercial services, or for commercial products or commercial
services developed in any part at Government expense, is to be obtained from a subcontractor or supplier for delivery to the
Government under this contract, the Contractor shall use this same clause in the subcontract or other contractual instrument, including
subcontracts or other contractual instruments for commercial products or commercial services, and require its subcontractors or
suppliers to do so, without alteration, except to identify the parties. This clause will govern the technical data pertaining to other than
commercial products or commercial services or to any portion of a commercial product or commercial service that was developed in
any part at Government expense, and the clause at 252.227-7015 will govern the technical data pertaining to any portion of a
commercial product or commercial service that was developed exclusively at private expense. No other clause shall be used to enlarge
or diminish the Government's, the Contractor's, or a higher-tier subcontractor's or supplier's rights in a subcontractor's or supplier's
technical data.
(3) Technical data required to be delivered by a subcontractor or supplier shall normally be delivered to the next higher-tier contractor,
subcontractor, or supplier. However, when there is a requirement in the prime contract for data which may be submitted with other than
unlimited rights by a subcontractor or supplier, then said subcontractor or supplier may fulfill its requirement by submitting such data
directly to the Government, rather than through a higher-tier contractor, subcontractor, or supplier.
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(4) The Contractor and higher-tier subcontractors or suppliers shall not use their power to award contracts as economic leverage to
obtain rights in technical data from their subcontractors or suppliers.

(5) In no event shall the Contractor use its obligation to recognize and protect subcontractor or supplier rights in technical data as an
excuse for failing to satisfy its contractual obligation to the Government.

(End of clause)

ALTERNATE | (JUN 1995)

As prescribed in 227.7103-6 (b)(1), add the following paragraph (1) to the basic clause:

(I) Publication for sale.

(1) This paragraph only applies to technical data in which the Government has obtained unlimited rights or a license to make an
unrestricted release of technical data.

(2) The Government shall not publish a deliverable technical data item or items identified in this contract as being subject to paragraph
(1) of this clause or authorize others to publish such data on its behalf if, prior to publication for sale by the Government and within
twenty-four (24) months following the date specified in this contract for delivery of such data or the removal of any national security or
export control restrictions, whichever is later, the Contractor publishes that item or items for sale and promptly notifies the Contracting
Officer of such publication(s). Any such publication shall include a notice identifying the number of this contract and the Government's
rights in the published data.

(3) This limitation on the Government's right to publish for sale shall continue as long as the data are reasonably available to the public
for purchase.

ALTERNATE Il (MAR 2022)

As prescribed in 227.7103-6 (b)(2), add the following paragraphs (a)(17) and (b)(7) to the basic clause:

(a)(17) "Vessel design" means the design of a vessel, boat, or craft, and its components, including the hull, decks, superstructure, and
the exterior surface shape of all external shipboard equipment and systems. The term includes designs covered by 10 U.S.C. 8687,
and designs protectable under 17 U.S.C. 1301, et seq.

(b)(7) Vessel designs. For a vessel design (including a vessel design embodied in a useful article) that is developed or delivered under
this contract, the Government shall have the right to make and have made any useful article that embodies the vessel design, to import
the article, to sell the article, and to distribute the article for sale or to use the article in trade, to the same extent that the Government is
granted rights in the technical data pertaining to the vessel design

252.227-7014 Rights in Other Than Commercial Computer Software and Other Than Commercial Computer Software
Documentation.

As prescribed in 227.7203-6 (a)(1), use the following clause:

RIGHTS IN OTHER THAN COMMERCIAL COMPUTER SOFTWARE AND OTHER THAN COMMERCIAL COMPUTER SOFTWARE
DOCUMENTATION (MAR 2023)

(a) Definitions. As used in this clause—

(1) “Commercial computer software” means software developed or regularly used for non-governmental purposes which—

(i) Has been sold, leased, or licensed to the public;

(ii) Has been offered for sale, lease, or license to the public;

(iii) Has not been offered, sold, leased, or licensed to the public but will be available for commercial sale, lease, or license in time to
satisfy the delivery requirements of this contract; or

(iv) Satisfies a criterion expressed in paragraph (a)(1)(i), (ii), or (iii) of this clause and would require only minor modification to meet the
requirements of this contract.

(2) “Computer database” means a collection of recorded data in a form capable of being processed by a computer. The term does not
include computer software.

(3) “Computer program” means a set of instructions, rules, or routines, recorded in a form that is capable of causing a computer to
perform a specific operation or series of operations.

(4) “Computer software” means computer programs, source code, source code listings, object code listings, design details, algorithms,
processes, flow charts, formulae, and related material that would enable the software to be reproduced, recreated, or recompiled.
Computer software does not include computer databases or computer software documentation.

(5) “Computer software documentation” means owner's manuals, user's manuals, installation instructions, operating instructions, and
other similar items, regardless of storage medium, that explain the capabilities of the computer software or provide instructions for using
the software.

(6) "Covered Government support contractor" means a contractor (other than a litigation support contractor covered by 252.204-7014 )
under a contract, the primary purpose of which is to furnish independent and impartial advice or technical assistance directly to the
Government in support of the Government's management and oversight of a program or effort (rather than to directly furnish an end
item or service to accomplish a program or effort), provided that the contractor—

(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or effort, or with any direct competitor of such
prime contractor or any such first-tier subcontractor in furnishing end items or services of the type developed or produced on the
program or effort; and

(ii) Receives access to technical data or computer software for performance of a Government contract that contains the clause

at 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends.

(7) “Developed” means that—

(i) A computer program has been successfully operated in a computer and tested to the extent sufficient to demonstrate to reasonable
persons skilled in the art that the program can reasonably be expected to perform its intended purpose;
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(ii) Computer software, other than computer programs, has been tested or analyzed to the extent sufficient to demonstrate to
reasonable persons skilled in the art that the software can reasonably be expected to perform its intended purpose; or

(iif) Computer software documentation required to be delivered under a contract has been written, in any medium, in sufficient detail to
comply with requirements under that contract.

(8) “Developed exclusively at private expense” means development was accomplished entirely with costs charged to indirect cost pools,
costs not allocated to a government contract, or any combination thereof.

(i) Private expense determinations should be made at the lowest practicable level.

(ii) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling price of the contract, the additional
development costs necessary to complete development shall not be considered when determining whether development was at
government, private, or mixed expense.

(9) “Developed exclusively with government funds” means development was not accomplished exclusively or partially at private
expense.

(10) “Developed with mixed funding” means development was accomplished partially with costs charged to indirect cost pools and/or
costs not allocated to a government contract, and partially with costs charged directly to a government contract.

(11) “Government purpose” means any activity in which the United States Government is a party, including cooperative agreements
with international or multi-national defense organizations or sales or transfers by the United States Government to foreign governments
or international organizations. Government purposes include competitive procurement, but do not include the rights to use, modify,
reproduce, release, perform, display, or disclose computer software or computer software documentation for commercial purposes or
authorize others to do so.

(12) “Government purpose rights” means the rights to—

(i) Use, modify, reproduce, release, perform, display, or disclose computer software or computer software documentation within the
Government without restriction; and

(ii) Release or disclose computer software or computer software documentation outside the Government and authorize persons to
whom release or disclosure has been made to use, modify, reproduce, release, perform, display, or disclose the software or
documentation for United States government purposes.

(13) “Minor modification” means a modification that does not significantly alter the nongovernmental function or purpose of the software
or is of the type customarily provided in the commercial marketplace.

(14) “Other than commercial computer software” means software that does not qualify as commercial computer software under the
definition of “commercial computer software” of this clause.

(15) “Restricted rights” apply only to other than commercial computer software and mean the Government's rights to—

(i) Use a computer program with one computer at one time. The program may not be accessed by more than one terminal or central
processing unit or time shared unless otherwise permitted by this contract;

(i) Transfer a computer program to another Government agency without the further permission of the Contractor if the transferor
destroys all copies of the program and related computer software documentation in its possession and notifies the licensor of the
transfer. Transferred programs remain subject to the provisions of this clause;

(iii) Make a reasonable number of copies of the computer software required for the purposes of safekeeping (archive), backup, or
modification, or other activities authorized in paragraphs (a)(15)(i), (ii), and (iv) through (vii) of this clause;

(iv) Modify computer software provided that the Government may—

(A) Use the modified software only as provided in paragraphs (a)(15)(i) and (iii) of this clause; and

(B) Not release or disclose the modified software except as provided in paragraphs (a)(15)(ii), (v), (vi) and (vii) of this clause;

(v) Use, and permit contractors or subcontractors performing service contracts (see 37.101 of the Federal Acquisition Regulation) in
support of this or a related contract to use computer software to diagnose and correct deficiencies in a computer program, to modify
computer software to enable a computer program to be combined with, adapted to, or merged with other computer programs or when
necessary to respond to urgent tactical situations, provided that—

(A) The Government notifies the party which has granted restricted rights that any such release or disclosure to particular contractors or
subcontractors was made;

(B) Such contractors or subcontractors are subject to the use and nondisclosure agreement at 227.7103-7 of the Defense Federal
Acquisition Regulation Supplement (DFARS) or are Government contractors receiving access to the software for performance of a
Government contract that contains the clause at DFARS 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished
Information Marked with Restrictive Legends;

(C) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the software, or use software
decompiled, disassembled, or reverse engineered by the Government pursuant to paragraph (a)(15)(iv) of this clause, for any other
purpose; and

(D) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this clause;

(vi) Use, and permit contractors or subcontractors performing emergency repairs or overhaul of items or components of items procured
under this or a related contract to use, the computer software when necessary to perform the emergency repairs or overhaul, or to
modify the computer software to reflect the repairs or overhaul made, provided that—

(A) The intended recipient is subject to the use and nondisclosure agreement at DFARS 227.7103-7 or is a Government contractor
receiving access to the software for performance of a Government contract that contains the clause at DFARS 252.227-7025 ,
Limitations on the Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends;

(B) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the software, or use software
decompiled, disassembled, or reverse engineered by the Government pursuant to paragraph (a)(15)(iv) of this clause, for any other
purpose; and

(C) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this clause; and
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(vii) Use, modify, reproduce, perform, display, or release or disclose computer software to a person authorized to receive restricted
rights computer software for management and oversight of a program or effort, and permit covered Government support contractors in
the performance of covered Government support contracts that contain the clause at 252.227-7025 , Limitations on the Use or
Disclosure of Government-Furnished Information Marked with Restrictive Legends, to use, modify, reproduce, perform, display, or
release or disclose the computer software to a person authorized to receive restricted rights computer software, provided that—

(A) The Government shall not permit the covered Government support contractor to decompile, disassemble, or reverse engineer the
software, or use software decompiled, disassembled, or reverse engineered by the Government pursuant to paragraph (a)(15)(iv) of
this clause, for any other purpose; and

(B) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iv) of this clause.

(16) “Unlimited rights” means rights to use, modify, reproduce, release, perform, display, or disclose computer software or computer
software documentation in whole or in part, in any manner and for any purpose whatsoever, and to have or authorize others to do so.
(b) Rights in computer software or computer software documentation. The Contractor grants or shall obtain for the Government the
following royalty free, worldwide, nonexclusive, irrevocable license rights in other than commercial computer software or computer
software documentation. All rights not granted to the Government are retained by the Contractor.

(1) Unlimited rights. The Government shall have unlimited rights in—

(i) Computer software developed exclusively with Government funds;

(i) Computer software documentation required to be delivered under this contract;

(iii) Corrections or changes to computer software or computer software documentation furnished to the Contractor by the Government;
(iv) Computer software or computer software documentation that is otherwise publicly available or has been released or disclosed by
the Contractor or subcontractor without restriction on further use, release or disclosure, other than a release or disclosure resulting from
the sale, transfer, or other assignment of interest in the software to another party or the sale or transfer of some or all of a business
entity or its assets to another party;

(v) Computer software or computer software documentation obtained with unlimited rights under another Government contract or as a
result of negotiations; or

(vi) Computer software or computer software documentation furnished to the Government, under this or any other Government contract
or subcontract thereunder with—

(A) Restricted rights in computer software, limited rights in technical data, or government purpose license rights and the restrictive
conditions have expired; or

(B) Government purpose rights and the Contractor's exclusive right to use such software or documentation for commercial purposes
has expired.

(2) Government purpose rights.

(i) Except as provided in paragraph (b)(1) of this clause, the Government shall have government purpose rights in computer software
developed with mixed funding.

(ii) Government purpose rights shall remain in effect for a period of five years unless a different period has been negotiated. Upon
expiration of the five-year or other negotiated period, the Government shall have unlimited rights in the computer software or computer
software documentation. The government purpose rights period shall commence upon execution of the contract, subcontract, letter
contract (or similar contractual instrument), contract modification, or option exercise that required development of the computer
software.

(iii) The Government shall not release or disclose computer software in which it has government purpose rights to any other person
unless—

(A) Prior to release or disclosure, the intended recipient is subject to the use and non-disclosure agreement at DFARS 227.7103-7 ; or
(B) The recipient is a Government contractor receiving access to the software or documentation for performance of a Government
contract that contains the clause at DFARS 252.227-7025 , Limitations on the Use or Disclosure of Government Furnished Information
Marked with Restrictive Legends.

(3) Restricted rights.

(i) The Government shall have restricted rights in other than commercial computer software required to be delivered or otherwise
provided to the Government under this contract that were developed exclusively at private expense.

(ii) The Contractor, its subcontractors, or suppliers are not required to provide the Government additional rights in other than
commercial computer software delivered or otherwise provided to the Government with restricted rights. However, if the Government
desires to obtain additional rights in such software, the Contractor agrees to promptly enter into negotiations with the Contracting
Officer to determine whether there are acceptable terms for transferring such rights. All other than commercial computer software in
which the Contractor has granted the Government additional rights shall be listed or described in a license agreement made part of the
contract (see paragraph (b)(4) of this clause). The license shall enumerate the additional rights granted the Government.

(iii) The Contractor acknowledges that—

(A) Restricted rights computer software is authorized to be released or disclosed to covered Government support contractors;

(B) The Contractor will be notified of such release or disclosure;

(C) The Contractor (or the party asserting restrictions, as identified in the restricted rights legend) may require each such covered
Government support contractor to enter into a non-disclosure agreement directly with the Contractor (or the party asserting restrictions)
regarding the covered Government support contractor’s use of such software, or alternatively, that the Contractor (or party asserting
restrictions) may waive in writing the requirement for a non-disclosure agreement; and

(D) Any such non-disclosure agreement shall address the restrictions on the covered Government support contractor's use of the
restricted rights software as set forth in the clause at 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished
Information Marked with Restrictive Legends. The non-disclosure agreement shall not include any additional terms and conditions
unless mutually agreed to by the parties to the non-disclosure agreement.
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(4) Specifically negotiated license rights.

(i) The standard license rights granted to the Government under paragraphs (b)(1) through (b)(3) of this clause, including the period
during which the Government shall have government purpose rights in computer software, may be modified by mutual agreement to
provide such rights as the parties consider appropriate but shall not provide the Government lesser rights in computer software than are
enumerated in the definition of “restricted rights” of this clause or lesser rights in computer software documentation than are
enumerated in paragraph (a)(14) of the Rights in Technical Data—Other Than Commercial Products and Commercial Services clause
of this contract.

(i) Any rights so negotiated shall be identified in a license agreement made part of this contract.

(5) Prior government rights. Computer software or computer software documentation that will be delivered, furnished, or otherwise
provided to the Government under this contract, in which the Government has previously obtained rights shall be delivered, furnished,
or provided with the pre-existing rights, unless—

(i) The parties have agreed otherwise; or

(ii) Any restrictions on the Government's rights to use, modify, reproduce, release, perform, display, or disclose the data have expired or
no longer apply.

(6) Release from liability. The Contractor agrees to release the Government from liability for any release or disclosure of computer
software made in accordance with paragraph (a)(15) or (b)(2)(iii) of this clause, in accordance with the terms of a license negotiated
under paragraph (b)(4) of this clause, or by others to whom the recipient has released or disclosed the software, and to seek relief
solely from the party who has improperly used, modified, reproduced, released, performed, displayed, or disclosed Contractor software
marked with restrictive legends.

(c) Rights in derivative computer software or computer software documentation. The Government shall retain its rights in the
unchanged portions of any computer software or computer software documentation delivered under this contract that the Contractor
uses to prepare, or includes in, derivative computer software or computer software documentation.

(d) Third party copyrighted computer software or computer software documentation. The Contractor shall not, without the written
approval of the Contracting Officer, incorporate any copyrighted computer software or computer software documentation in the software
or documentation to be delivered under this contract unless the Contractor is the copyright owner or has obtained for the Government
the license rights necessary to perfect a license or licenses in the deliverable software or documentation of the appropriate scope set
forth in paragraph (b) of this clause, and prior to delivery of such—

(1) Computer software, has provided a statement of the license rights obtained in a form acceptable to the Contracting Officer; or

(2) Computer software documentation, has affixed to the transmittal document a statement of the license rights obtained.

(e) Identification and delivery of computer software and computer software documentation to be furnished with restrictions on use,
release, or disclosure.

(1) This paragraph does not apply to restrictions based solely on copyright.

(2) Except as provided in paragraph (e)(3) of this clause, computer software that the Contractor asserts should be furnished to the
Government with restrictions on use, release, or disclosure is identified in an attachment to this contract (the Attachment). The
Contractor shall not deliver any software with restrictive markings unless the software is listed on the Attachment.

(3) In addition to the assertions made in the Attachment, other assertions may be identified after award when based on new information
or inadvertent omissions unless the inadvertent omissions would have materially affected the source selection decision. Such
identification and assertion shall be submitted to the Contracting Officer as soon as practicable prior to the scheduled date for delivery
of the software, in the following format, and signed by an official authorized to contractually obligate the Contractor:

Identification and Assertion of Restrictions on the Government's Use, Release, or Disclosure of Computer Software.

The Contractor asserts for itself, or the persons identified below, that the Government's rights to use, release, or disclose the following
computer software should be restricted:

Computer Software

Name of Person

To be furnished Basis for Asserted Rights Asserting
With Restrictions* Assertion ** Category *** Restrictions ****
(List) (List) (List) (List)

*Generally, development at private expense, either exclusively or partially, is the only basis for asserting restrictions on the
Government's rights to use, release, or disclose computer software.

**Indicate whether development was exclusively or partially at private expense. If development was not at private expense, enter the
specific reason for asserting that the Government's rights should be restricted.

***Enter asserted rights category (e.g., restricted or government purpose rights in computer software, government purpose license
rights from a prior contract, rights in SBIR software generated under another contract, or specifically negotiated licenses).
***Corporation, individual, or other person, as appropriate.

Date
Printed Name and Title

Signature

(End of identification and assertion)
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(4) When requested by the Contracting Officer, the Contractor shall provide sufficient information to enable the Contracting Officer to
evaluate the Contractor's assertions. The Contracting Officer reserves the right to add the Contractor's assertions to the Attachment
and validate any listed assertion, at a later date, in accordance with the procedures of the Validation of Asserted Restrictions—
Computer Software clause of this contract.
(f) Marking requirements. The Contractor, and its subcontractors or suppliers, may only assert restrictions on the Government's rights to
use, modify, reproduce, release, perform, display, or disclose computer software by marking the deliverable software or documentation
subject to restriction. Except as provided in paragraph (f)(5) of this clause, only the following legends are authorized under this contract:
the government purpose rights legend at paragraph (f)(2) of this clause; the restricted rights legend at paragraph (f)(3) of this clause; or
the special license rights legend at paragraph (f)(4) of this clause; and/or a notice of copyright as prescribed under 17 U.S.C. 401 or
402.
(1) General marking instructions. The Contractor, or its subcontractors or suppliers, shall conspicuously and legibly mark the
appropriate legend on all computer software that qualify for such markings. The authorized legends shall be placed on the transmittal
document or software storage container and each page, or portions thereof, of printed material containing computer software for which
restrictions are asserted. Computer software transmitted directly from one computer or computer terminal to another shall contain a
notice of asserted restrictions. However, instructions that interfere with or delay the operation of computer software in order to display a
restrictive rights legend or other license statement at any time prior to or during use of the computer software, or otherwise cause such
interference or delay, shall not be inserted in software that will or might be used in combat or situations that simulate combat conditions,
unless the Contracting Officer's written permission to deliver such software has been obtained prior to delivery. Reproductions of
computer software or any portions thereof subject to asserted restrictions, shall also reproduce the asserted restrictions.
(2) Government purpose rights markings. Computer software delivered or otherwise furnished to the Government with government
purpose rights shall be marked as follows:
GOVERNMENT PURPOSE RIGHTS

Contract NO.

Contractor Name

Contractor Address

Expiration Date
The Government's rights to use, modify, reproduce, release, perform, display, or disclose this software are restricted by paragraph
(b)(2) of the Rights in Other Than Commercial Computer Software and Other Than Commercial Computer Software Documentation
clause contained in the above identified contract. No restrictions apply after the expiration date shown above. Any reproduction of the
software or portions thereof marked with this legend must also reproduce the markings.
(End of legend)
(3) Restricted rights markings. Software delivered or otherwise furnished to the Government with restricted rights shall be marked with
the following legend:
RESTRICTED RIGHTS

Contract NO.

Contractor Name

Contractor Address
The Government's rights to use, modify, reproduce, release, perform, display, or disclose this software are restricted by paragraph
(b)(3) of the Rights in Other Than Commercial Computer Software and Other Than Commercial Computer Software Documentation
clause contained in the above identified contract. Any reproduction of computer software or portions thereof marked with this legend
must also reproduce the markings. Any person, other than the Government, who has been provided access to such software must
promptly notify the above named Contractor.
(End of legend)
(4) Special license rights markings.
(i) Computer software or computer software documentation in which the Government's rights stem from a specifically negotiated license
shall be marked with the following legend:
SPECIAL LICENSE RIGHTS

The Government's rights to use, modify, reproduce, release, perform, display, or disclose these data are restricted by Contract

No. (Insert contract number)____, License No. (Insert license identifier)____ . Any reproduction of computer software,

computer software documentation, or portions thereof marked with this legend must also reproduce the markings.
(End of legend)
(ii) For purposes of this clause, special licenses do not include government purpose license rights acquired under a prior contract (see
paragraph (b)(5) of this clause).
(5) Pre-existing markings. If the terms of a prior contract or license permitted the Contractor to restrict the Government's rights to use,
modify, release, perform, display, or disclose computer software or computer software documentation and those restrictions are still
applicable, the Contractor may mark such software or documentation with the appropriate restrictive legend for which the software
qualified under the prior contract or license. The marking procedures in paragraph (f)(1) of this clause shall be followed.
(g) Contractor procedures and records. Throughout performance of this contract, the Contractor and its subcontractors or suppliers that
will deliver computer software or computer software documentation with other than unlimited rights, shall—
(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used only when authorized by the
terms of this clause; and
(2) Maintain records sufficient to justify the validity of any restrictive markings on computer software or computer software
documentation delivered under this contract.
(h) Removal of unjustified and nonconforming markings.
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(1) Unjustified computer software or computer software documentation markings. The rights and obligations of the parties regarding the
validation of restrictive markings on computer software or computer software documentation furnished or to be furnished under this
contract are contained in the Validation of Asserted Restrictions—Computer Software and the Validation of Restrictive Markings on
Technical Data clauses of this contract, respectively. Notwithstanding any provision of this contract concerning inspection and
acceptance, the Government may ignore or, at the Contractor's expense, correct or strike a marking if, in accordance with the
procedures of those clauses, a restrictive marking is determined to be unjustified.

(2) Nonconforming computer software or computer software documentation markings. A nonconforming marking is a marking placed on
computer software or computer software documentation delivered or otherwise furnished to the Government under this contract that is
not in the format authorized by this contract. Correction of nonconforming markings is not subject to the Validation of Asserted
Restrictions—Computer Software or the Validation of Restrictive Markings on Technical Data clause of this contract. If the Contracting
Officer notifies the Contractor of a nonconforming marking or markings and the Contractor fails to remove or correct such markings
within sixty (60) days, the Government may ignore or, at the Contractor's expense, remove or correct any nonconforming markings.

(i) Relation to patents. Nothing contained in this clause shall imply a license to the Government under any patent or be construed as
affecting the scope of any license or other right otherwise granted to the Government under any patent.

(i) Limitation on charges for rights in computer software or computer software documentation.

(1) The Contractor shall not charge to this contract any cost, including but not limited to license fees, royalties, or similar charges, for
rights in computer software or computer software documentation to be delivered under this contract when—

(i) The Government has acquired, by any means, the same or greater rights in the software or documentation; or

(i) The software or documentation are available to the public without restrictions.

(2) The limitation in paragraph (j)(1) of this clause—

(i) Includes costs charged by a subcontractor or supplier, at any tier, or costs incurred by the Contractor to acquire rights in
subcontractor or supplier computer software or computer software documentation, if the subcontractor or supplier has been paid for
such rights under any other Government contract or under a license conveying the rights to the Government; and

(ii) Does not include the reasonable costs of reproducing, handling, or mailing the documents or other media in which the software or
documentation will be delivered.

(k) Applicability to subcontractors or suppliers.

(1) Whenever any other than commercial computer software or computer software documentation is to be obtained from a
subcontractor or supplier for delivery to the Government under this contract, the Contractor shall use this same clause in its
subcontracts or other contractual instruments, and require its subcontractors or suppliers to do so, without alteration, except to identify
the parties. No other clause shall be used to enlarge or diminish the Government's, the Contractor's, or a higher tier subcontractor's or
supplier's rights in a subcontractor's or supplier's computer software or computer software documentation.

(2) The Contractor and higher tier subcontractors or suppliers shall not use their power to award contracts as economic leverage to
obtain rights in computer software or computer software documentation from their subcontractors or suppliers.

(3) The Contractor shall ensure that subcontractor or supplier rights are recognized and protected in the identification, assertion, and
delivery processes required by paragraph (e) of this clause.

(4) In no event shall the Contractor use its obligation to recognize and protect subcontractor or supplier rights in computer software or
computer software documentation as an excuse for failing to satisfy its contractual obligation to the Government.

(End of clause)

252.227-7015 Technical Data - Commercial Products and Commercial Services.

As prescribed in 227.7102-4 (a)(1), use the following clause:

TECHNICAL DATA—COMMERCIAL PRODUCTS AND COMMERCIAL SERVICES (MAR 2023)

(a) Definitions. As used in this clause—

(1) Commercial product and commercial service includes commercial components and commercial processes but does not include
commercial computer software.

(2) “Covered Government support contractor” means a contractor (other than a litigation support contractor covered by 252.204-7014 )
under a contract, the primary purpose of which is to furnish independent and impartial advice or technical assistance directly to the
Government in support of the Government’s management and oversight of a program or effort (rather than to directly furnish an end
item or service to accomplish a program or effort), provided that the contractor—

(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or effort, or with any direct competitor of such
prime contractor or any such first-tier subcontractor in furnishing end items or services of the type developed or produced on the
program or effort; and

(ii) Receives access to technical data or computer software for performance of a Government contract that contains the clause

at 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends.

(3) “Form, fit, and function data” means technical data that describes the required overall physical, functional, and performance
characteristics (along with the qualification requirements, if applicable) of an item, component, or process to the extent necessary to
permit identification of physically and functionally interchangeable items.

(4) “Technical data” means recorded information, regardless of the form or method of recording, of a scientific or technical nature
(including computer software documentation). The term does not include computer software or financial, administrative, cost or pricing,
or management information, or information incidental to contract administration.

(b) License.

(1) The Government shall have the unrestricted right to use, modify, reproduce, release, perform, display, or disclose technical data,
and to permit others to do so, that—
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(i) Have been provided to the Government or others without restrictions on use, modification, reproduction, release, or further disclosure
other than a release or disclosure resulting from the sale, transfer, or other assignment of interest in the technical data to another party
or the sale or transfer of some or all of a business entity or its assets to another party;

(ii) Are form, fit, and function data;

(iii) Are a correction or change to technical data furnished to the Contractor by the Government;

(iv) Are necessary for operation, maintenance, installation, or training (other than detailed manufacturing or process data); or

(v) Have been provided to the Government under a prior contract or licensing agreement through which the Government has acquired
the rights to use, modify, reproduce, release, perform, display, or disclose the data without restrictions.

(2) Except as provided in paragraph (b)(1) of this clause, the Government may use, modify, reproduce, release, perform, display, or
disclose technical data within the Government only. The Government shall not—

(i) Use the technical data to manufacture additional quantities of the commercial products; or

(i) Release, perform, display, disclose, or authorize use of the technical data outside the Government without the Contractor's written
permission unless a release, disclosure, or permitted use is necessary for emergency repair or overhaul of the commercial products
furnished under this contract, or for performance of work by covered Government support contractors.

(3) The Contractor acknowledges that—

(i) Technical data covered by paragraph (b)(2) of this clause are authorized to be released or disclosed to covered Government support
contractors;

(ii) The Contractor will be notified of such release or disclosure;

(iii) The Contractor (or the party asserting restrictions as identified in a restrictive legend) may require each such covered Government
support contractor to enter into a non-disclosure agreement directly with the Contractor (or the party asserting restrictions) regarding
the covered Government support contractor’s use of such data, or alternatively, that the Contractor (or party asserting restrictions) may
waive in writing the requirement for an non-disclosure agreement; and

(iv) Any such non-disclosure agreement shall address the restrictions on the covered Government support contractor's use of the data
as set forth in the clause at 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished Information Marked with
Restrictive Legends. The non-disclosure agreement shall not include any additional terms and conditions unless mutually agreed to by
the parties to the non-disclosure agreement.

(c) Additional license rights. The Contractor, its subcontractors, and suppliers are not required to provide the Government additional
rights to use, modify, reproduce, release, perform, display, or disclose technical data. However, if the Government desires to obtain
additional rights in technical data, the Contractor agrees to promptly enter into negotiations with the Contracting Officer to determine
whether there are acceptable terms for transferring such rights. All technical data in which the Contractor has granted the Government
additional rights shall be listed or described in a special license agreement made part of this contract. The license shall enumerate the
additional rights granted the Government in such data.

(d) Release from liability. The Contractor agrees that the Government, and other persons to whom the Government may have released
or disclosed technical data delivered or otherwise furnished under this contract, shall have no liability for any release or disclosure of
technical data that are not marked to indicate that such data are licensed data subject to use, modification, reproduction, release,
performance, display, or disclosure restrictions.

(e) Applicability to subcontractors or suppliers.

(1) The Contractor shall recognize and protect the rights afforded its subcontractors and suppliers under 10 U.S.C. 3771-3775 and 10
U.S.C. 3781-3786.

(2) Whenever any technical data related to commercial products or commercial services developed in any part at private expense will
be obtained from a subcontractor or supplier for delivery to the Government under this contract, the Contractor shall use this same
clause in the subcontract or other contractual instrument, including subcontracts and other contractual instruments for commercial
products or commercial services, and require its subcontractors or suppliers to do so, without alteration, except to identify the parties.
This clause will govern the technical data pertaining to any portion of a commercial product or commercial service that was developed
exclusively at private expense, and the clause at 252.227-7013 will govern the technical data pertaining to any portion of a commercial
product or commercial service that was developed in any part at Government expense.

(End of clause)

252.227-7016 Rights in Bid or Proposal Information.

As prescribed in 227.7103-6(e)(1), 227.7104 (e)(1), or 227.7203-6 (b), use the following clause:

RIGHTS IN BID OR PROPOSAL INFORMATION (JAN 2023)

(a) Definitions.

(1) For contracts that require the delivery of technical data, the terms “technical data” and “computer software” are defined in the Rights
in Technical Data—Other Than Commercial Products and Commercial Services clause of this contract or, if this is a contract awarded
under the Small Business Innovation Research Program, the Rights in Other Than Commercial Technical Data and Computer
Software—Small Business Innovation Research (SBIR) Program clause of this contract.

(2) For contracts that do not require the delivery of technical data, the term “computer software” is defined in the Rights in Other Than
Commercial Computer Software and Other Than Commercial Computer Software Documentation clause of this contract or, if this is a
contract awarded under the Small Business Innovation Research Program, the Rights in Other Than Commercial Technical Data and
Computer Software—Small Business Innovation Research (SBIR) Program clause of this contract.

(b Government rights prior to contract award. By submission of its offer, the Offeror agrees that the Government—

(1) May reproduce the bid or proposal, or any portions thereof, to the extent necessary to evaluate the offer.
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(2) Except as provided in paragraph (d) of this clause, shall use information contained in the bid or proposal only for evaluational
purposes and shall not disclose, directly or indirectly, such information to any person including potential evaluators, unless that person
has been authorized by the head of the agency, his or her designee, or the Contracting Officer to receive such information.

(c) Government rights subsequent to contract award. The Contractor agrees—

(1) Except as provided in paragraphs (c)(2), (d), and (e) of this clause, the Government shall have the rights to use, modify, reproduce,
release, perform, display, or disclose information contained in the Contractor's bid or proposal within the Government. The Government
shall not release, perform, display, or disclose such information outside the Government without the Contractor's written permission.
(2) The Government'’s right to use, modify, reproduce, release, perform, display, or disclose information that is technical data or
computer software required to be delivered under this contract are determined by the Rights in Technical Data—Other Than
Commercial Products and Commercial Services, Rights in Other Than Commercial Computer Software and Other Than Commercial
Computer Software Documentation, or Rights in Other Than Commercial Technical Data and Computer Software—Small Business
Innovation Research (SBIR) Program clause(s) of this contract.

(d) Government-furnished information. The Government's rights with respect to technical data or computer software contained in the
Contractor's bid or proposal that were provided to the Contractor by the Government are subject only to restrictions on use,
modification, reproduction, release, performance, display, or disclosure, if any, imposed by the developer or licensor of such data or
software.

(e) Information available without restrictions. The Government's rights to use, modify, reproduce, release, perform, display, or, disclose
information contained in a bid or proposal, including technical data or computer software, and to permit others to do so, shall not be
restricted in any manner if such information has been released or disclosed to the Government or to other persons without restrictions
other than a release or disclosure resulting from the sale, transfer, or other assignment of interest in the information to another party or
the sale or transfer of some or all of a business entity or its assets to another party.

(f) Flowdown. The Contractor shall include this clause in all subcontracts or similar contractual instruments and require its
subcontractors or suppliers to do so without alteration, except to identify the parties.

(End of clause)

252.227-7019 Validation of Asserted Restrictions—Computer Software.

As prescribed in 227.7104 (e)(3) or 227.7203-6 (c), use the following clause:

VALIDATION OF ASSERTED RESTRICTIONS—COMPUTER SOFTWARE (JAN 2023)

(a) Definitions.

(1) As used in this clause, unless otherwise specifically indicated, the term “Contractor” means the Contractor and its subcontractors or
suppliers.

(2) Other terms used in this clause are defined in the Rights in Other Than Commercial Computer Software and Other Than
Commercial Computer Software Documentation clause of this contract.

(b) Justification. The Contractor shall maintain records sufficient to justify the validity of any markings that assert restrictions on the
Government's rights to use, modify, reproduce, perform, display, release, or disclose computer software delivered or required to be
delivered under this contract and shall be prepared to furnish to the Contracting Officer a written justification for such restrictive
markings in response to a request for information under paragraph (d) or a challenge under paragraph (f) of this clause.

(c) Direct contact with subcontractors or suppliers. The Contractor agrees that the Contracting Officer may transact matters under this
clause directly with subcontractors or suppliers at any tier who assert restrictions on the Government's right to use, modify, reproduce,
release, perform, display, or disclose computer software. Neither this clause, nor any action taken by the Government under this
clause, creates or implies privity of contract between the Government and the Contractor's subcontractors or suppliers.

(d) Requests for information.

(1) The Contracting Officer may request the Contractor to provide sufficient information to enable the Contracting Officer to evaluate the
Contractor's asserted restrictions. Such information shall be based upon the records required by this clause or other information
reasonably available to the Contractor.

(2) Based upon the information provided, if the—

(i) Contractor agrees that an asserted restriction is not valid, the Contracting Officer may—

(A\) Strike or correct the unjustified marking at the Contractor's expense; or

(B) Return the computer software to the Contractor for correction at the Contractor's expense. If the Contractor fails to correct or strike
the unjustified restriction and return the corrected software to the Contracting Officer within sixty (60) days following receipt of the
software, the Contracting Officer may correct or strike the markings at that Contractor's expense.

(ii) Contracting Officer concludes that the asserted restriction is appropriate for this contract, the Contracting Officer shall so notify the
Contractor in writing.

(3) The Contractor's failure to provide a timely response to a Contracting Officer's request for information or failure to provide sufficient
information to enable the Contracting Officer to evaluate an asserted restriction shall constitute reasonable grounds for questioning the
validity of an asserted restriction.

(e) Government right to challenge and validate asserted restrictions.

(1) The Government, when there are reasonable grounds to do so, has the right to review and challenge the validity of any restrictions
asserted by the Contractor on the Government's rights to use, modify, reproduce, release, perform, display, or disclose computer
software delivered, to be delivered under this contract, or otherwise provided to the Government in the performance of this contract.
Except for software that is publicly available, has been furnished to the Government without restrictions, or has been otherwise made
available without restrictions, the Government may exercise this right only within three years after the date(s) the software is delivered
or otherwise furnished to the Government, or three years following final payment under this contract, whichever is later.
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(2) The absence of a challenge to an asserted restriction shall not constitute validation under this clause. Only a Contracting Officer's
final decision or actions of an agency Board of Contract Appeals or a court of competent jurisdiction that sustain the validity of an
asserted restriction constitute validation of the restriction.

(f) Challenge procedures.

(1) A challenge must be in writing and shall—

(i) State the specific grounds for challenging the asserted restriction;

(ii) Require the Contractor to respond within sixty (60) days;

(iii) Require the Contractor to provide justification for the assertion based upon records kept in accordance with paragraph (b) of this
clause and such other documentation that are reasonably available to the Contractor, in sufficient detail to enable the Contracting
Officer to determine the validity of the asserted restrictions; and

(iv) State that a Contracting Officer's final decision, during the three-year period preceding this challenge, or action of a court of
competent jurisdiction or Board of Contract Appeals that sustained the validity of an identical assertion made by the Contractor (or a
licensee) shall serve as justification for the asserted restriction.

(2) The Contracting Officer shall extend the time for response if the Contractor submits a written request showing the need for
additional time to prepare a response.

(3) The Contracting Officer may request additional supporting documentation if, in the Contracting Officer’s opinion, the Contractor's
explanation does not provide sufficient evidence to justify the validity of the asserted restrictions. The Contractor agrees to promptly
respond to the Contracting Officer's request for additional supporting documentation.

(4) Notwithstanding challenge by the Contracting Officer, the parties may agree on the disposition of an asserted restriction at any time
prior to a Contracting Officer's final decision or, if the Contractor has appealed that decision, filed suit, or provided notice of an intent to
file suit, at any time prior to a decision by a court of competent jurisdiction or Board of Contract Appeals.

(5) If the Contractor fails to respond to the Contracting Officer's request for information or additional information under paragraph (f)(1)
of this clause, the Contracting Officer shall issue a final decision, in accordance with the Disputes clause of this contract, pertaining to
the validity of the asserted restriction.

(6) If the Contracting Officer, after reviewing any available information pertaining to the validity of an asserted restriction, determines
that the asserted restriction has—

(i) Not been justified, the Contracting Officer shall issue promptly a final decision, in accordance with the Disputes clause of this
contract, denying the validity of the asserted restriction; or

(i) Been justified, the Contracting Officer shall issue promptly a final decision, in accordance with the Disputes clause of this contract,
validating the asserted restriction.

(7) A Contractor receiving challenges to the same asserted restriction(s) from more than one Contracting Officer shall notify each
Contracting Officer of the other challenges. The notice shall also state which Contracting Officer initiated the first in time unanswered
challenge. The Contracting Officer who initiated the first in time unanswered challenge, after consultation with the other Contracting
Officers who have challenged the restrictions and the Contractor, shall formulate and distribute a schedule that provides the Contractor
a reasonable opportunity for responding to each challenge.

(g) Contractor appeal—Government obligation.

(1) The Government agrees that, notwithstanding a Contracting Officer's final decision denying the validity of an asserted restriction and
except as provided in paragraph (g)(3) of this clause, it will honor the asserted restriction—

(i) For a period of ninety (90) days from the date of the Contracting Officer's final decision to allow the Contractor to appeal to the
appropriate Board of Contract Appeals or to file suit in an appropriate court;

(ii) For a period of one year from the date of the Contracting Officer's final decision if, within the first ninety (90) days following the
Contracting Officer's final decision, the Contractor has provided notice of an intent to file suit in an appropriate court; or

(iii) Until final disposition by the appropriate Board of Contract Appeals or court of competent jurisdiction, if the Contractor has:

(A) appealed to the Board of Contract Appeals or filed suit an appropriate court within ninety (90) days; or

(B) submitted, within ninety (90) days, a notice of intent to file suit in an appropriate court and filed suit within one year.

(2) The Contractor agrees that the Government may strike, correct, or ignore the restrictive markings if the Contractor fails to—

(i) Appeal to a Board of Contract Appeals within ninety (90) days from the date of the Contracting Officer's final decision;

(i) File suit in an appropriate court within ninety (90) days from such date; or

(iii) File suit within one year after the date of the Contracting Officer's final decision if the Contractor had provided notice of intent to file
suit within ninety (90) days following the date of the Contracting Officer's final decision.

(3) The agency head, on a nondelegable basis, may determine that urgent or compelling circumstances do not permit awaiting the filing
of suit in an appropriate court, or the rendering of a decision by a court of competent jurisdiction or Board of Contract Appeals. In that
event, the agency head shall notify the Contractor of the urgent or compelling circumstances. Notwithstanding paragraph (g)(1) of this
clause, the Contractor agrees that the agency may use, modify, reproduce, release, perform, display, or disclose computer software
marked with (i) government purpose legends for any purpose, and authorize others to do so; or (ii) restricted or special license rights for
government purposes only. The Government agrees not to release or disclose such software unless, prior to release or disclosure, the
intended recipient is subject to the use and non-disclosure agreement at 227.7103-7 of the Defense Federal Acquisition Regulation
Supplement (DFARS), or is a Government contractor receiving access to the software for performance of a Government contract that
contains the clause at DFARS 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished Information Marked with
Restrictive Legends. The agency head's determination may be made at any time after the date of the Contracting Officer's final decision
and shall not affect the Contractor's right to damages against the United States, or other relief provided by law, if its asserted
restrictions are ultimately upheld.

(h) Final disposition of appeal or suit. If the Contractor appeals or files suit and if, upon final disposition of the appeal or suit, the
Contracting Officer's decision is:
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(1) Sustained—

(i) Any restrictive marking on such computer software shall be struck or corrected at the Contractor's expense or ignored; and

(ii) If the asserted restriction is found not to be substantially justified, the Contractor shall be liable to the Government for payment of the
cost to the Government of reviewing the asserted restriction and the fees and other expenses (as defined in 28 U.S.C. 2412(d)(2)(A))
incurred by the Government in challenging the restriction, unless special circumstances would make such payment unjust.

(2) Not sustained—

(i) The Government shall be bound by the asserted restriction; and

(i) If the challenge by the Government is found not to have been made in good faith, the Government shall be liable to the Contractor
for payment of fees and other expenses (as defined in 28 U.S.C. 2412(d)(2)(A)) incurred by the Contractor in defending the restriction.
(i) Flowdown. The Contractor shall insert this clause in all contracts, purchase orders, and other similar instruments with its
subcontractors or suppliers, at any tier, who will be furnishing computer software to the Government in the performance of this contract.
The clause may not be altered other than to identify the appropriate parties.

(End of clause)

252.227-7025 Limitations on the Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends.
As prescribed in 227.7103-6(c), 227.7104 (f)(1), or 227.7203-6 (d), use the following clause:

LIMITATIONS ON THE USE OR DISCLOSURE OF GOVERNMENT-FURNISHED INFORMATION MARKED WITH RESTRICTIVE
LEGENDS (JAN 2023)

(a)(1) For contracts in which the Government will furnish the Contractor with technical data, the terms "covered Government support
contractor," "limited rights," and "Government purpose rights" are defined in the clause at 252.227-7013 , Rights in Technical Data—
Other Than Commercial Products and Commercial Services.

(2) For contracts in which the Government will furnish the Contractor with computer software or computer software documentation, the
terms "covered Government support contractor," "government purpose rights," and "restricted rights" are defined in the clause

at 252.227-7014 , Rights in Other Than Commercial Computer Software and Other Than Commercial Computer Software
Documentation.

(3) For Small Business Innovation Research program contracts, the terms "covered Government support contractor," “limited rights,”
“restricted rights,” and “SBIR data rights” are defined in the clause at 252.227-7018 , Rights in Other Than Commercial Technical Data
and Computer Software—Small Business Innovation Research (SBIR) Program.

(b) Technical data or computer software provided to the Contractor as Government-furnished information (GFI) under this contract may
be subject to restrictions on use, modification, reproduction, release, performance, display, or further disclosure.

(1) GFI marked with limited rights, restricted rights, or SBIR data rights legends.

(i) The Contractor shall use, modify, reproduce, perform, or display technical data received from the Government with limited rights
legends, computer software received with restricted rights legends, or SBIR technical data or computer software received with SBIR
data rights legends (during the SBIR data protection period) only in the performance of this contract. The Contractor shall not, without
the express written permission of the party whose name appears in the legend, release or disclose such data or software to any
unauthorized person.

(ii) If the Contractor is a covered Government support contractor, the Contractor is also subject to the additional terms and conditions at
paragraph (b)(5) of this clause.

(2) GFI marked with government purpose rights legends. The Contractor shall use technical data or computer software received from
the Government with government purpose rights legends for government purposes only. The Contractor shall not, without the express
written permission of the party whose name appears in the restrictive legend, use, modify, reproduce, release, perform, or display such
data or software for any commercial purpose or disclose such data or software to a person other than its subcontractors, suppliers, or
prospective subcontractors or suppliers, who require the data or software to submit offers for, or perform, contracts under this contract.
Prior to disclosing the data or software, the Contractor shall require the persons to whom disclosure will be made to complete and sign
the non-disclosure agreement at 227.7103-7 .

(3) GFI marked with specially negotiated license rights legends.

(i) The Contractor shall use, modify, reproduce, release, perform, or display technical data or computer software received from the
Government with specially negotiated license legends only as permitted in the license. Such data or software may not be released or
disclosed to other persons unless permitted by the license and, prior to release or disclosure, the intended recipient has completed the
non-disclosure agreement at 227.7103-7 . The Contractor shall modify paragraph (1)(c) of the non-disclosure agreement to reflect the
recipient's obligations regarding use, modification, reproduction, release, performance, display, and disclosure of the data or software.
(ii) If the Contractor is a covered Government support contractor, the Contractor may also be subject to some or all of the additional
terms and conditions at paragraph (b)(5) of this clause, to the extent such terms and conditions are required by the specially negotiated
license.

(4) GFlI technical data marked with commercial restrictive legends.

(i) The Contractor shall use, modify, reproduce, perform, or display technical data that is or pertains to a commercial product or
commercial service and is received from the Government with a commercial restrictive legend (i.e., marked to indicate that such data
are subject to use, modification, reproduction, release, performance, display, or disclosure restrictions) only in the performance of this
contract. The Contractor shall not, without the express written permission of the party whose name appears in the legend, use the
technical data to manufacture additional quantities of the commercial products, or release or disclose such data to any unauthorized
person.

(ii) If the Contractor is a covered Government support contractor, the Contractor is also subject to the additional terms and conditions at
paragraph (b)(5) of this clause.
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(5) Covered Government support contractors. If the Contractor is a covered Government support contractor receiving technical data or
computer software marked with restrictive legends pursuant to paragraphs (b)(1)(ii), (b)(3)(ii), or (b)(4)(ii), the Contractor further agrees
and acknowledges that—

(i) The technical data or computer software will be accessed and used for the sole purpose of furnishing independent and impartial
advice or technical assistance directly to the Government in support of the Government’'s management and oversight of the program or
effort to which such technical data or computer software relates, as stated in this contract, and shall not be used to compete for any
Government or non-Government contract;

(ii) The Contractor will take all reasonable steps to protect the technical data or computer software against any unauthorized release or
disclosure;

(iii) The Contractor will ensure that the party whose name appears in the legend is notified of the access or use within thirty (30) days of
the Contractor's access or use of such data or software;

(iv) The Contractor will enter into a non-disclosure agreement with the party whose name appears in the legend, if required to do so by
that party, and that any such non-disclosure agreement will implement the restrictions on the Contractor's use of such data or software
as set forth in this clause. The non-disclosure agreement shall not include any additional terms and conditions unless mutually agreed
to by the parties to the non-disclosure agreement; and

(v) That a breach of these obligations or restrictions may subject the Contractor to—

(A) Criminal, civil, administrative, and contractual actions in law and equity for penalties, damages, and other appropriate remedies by
the United States; and

(B) Civil actions for damages and other appropriate remedies by the party whose name appears in the legend.

(c) Indemnification and creation of third party beneficiary rights. The Contractor agrees—

(1) To indemnify and hold harmless the Government, its agents, and employees from every claim or liability, including attorneys fees,
court costs, and expenses, arising out of, or in any way related to, the misuse or unauthorized modification, reproduction, release,
performance, display, or disclosure of technical data or computer software received from the Government with restrictive legends by the
Contractor or any person to whom the Contractor has released or disclosed such data or software; and

(2) That the party whose name appears on the restrictive legend, in addition to any other rights it may have, is a third party beneficiary
who has the right of direct action against the Contractor, or any person to whom the Contractor has released or disclosed such data or
software, for the unauthorized duplication, release, or disclosure of technical data or computer software subject to restrictive legends.
(d) The Contractor shall ensure that its employees are subject to use and non-disclosure obligations consistent with this clause prior to
the employees being provided access to or use of any GF| covered by this clause.

(End of clause)

252.227-7027 Deferred Ordering of Technical Data or Computer Software.

As prescribed at 227.7103-8 (b), use the following clause:

DEFERRED ORDERING OF TECHNICAL DATA OR COMPUTER SOFTWARE (APR 1988)

In addition to technical data or computer software specified elsewhere in this contract to be delivered hereunder, the Government may,
at any time during the performance of this contract or within a period of three (3) years after acceptance of all items (other than
technical data or computer software) to be delivered under this contract or the termination of this contract, order any technical data or
computer software generated in the performance of this contract or any subcontract hereunder. When the technical data or computer
software is ordered, the Contractor shall be compensated for converting the data or computer software into the prescribed form, for
reproduction and delivery. The obligation to deliver the technical data of a subcontractor and pertaining to an item obtained from him
shall expire three (3) years after the date the Contractor accepts the last delivery of that item from that subcontractor under this
contract. The Government's rights to use said data or computer software shall be pursuant to the “Rights in Technical Data and
Computer Software” clause of this contract.

(End of clause)

252.227-7030 Technical Data—Withholding of Payment.

As prescribed at 227.7103-6(e)(2) or 227.7104 (e)(4), use the following clause:

TECHNICAL DATA—WITHHOLDING OF PAYMENT (MAR 2000)

(a) If technical data specified to be delivered under this contract, is not delivered within the time specified by this contract or is deficient
upon delivery (including having restrictive markings not identified in the list described in the clause at 252.227-7013 (e)(2) or 252.227-
7018 (e)(2) of this contract), the Contracting Officer may until such data is accepted by the Government, withhold payment to the
Contractor of ten percent (10%) of the total contract price or amount unless a lesser withholding is specified in the contract. Payments
shall not be withheld nor any other action taken pursuant to this paragraph when the Contractor's failure to make timely delivery or to
deliver such data without deficiencies arises out of causes beyond the control and without the fault or negligence of the Contractor.

(b) The withholding of any amount or subsequent payment to the Contractor shall not be construed as a waiver of any rights accruing to
the Government under this contract.

(End of clause)

252.227-7037 Validation of Restrictive Markings on Technical Data.

As prescribed in 227.7102-4(c), 227.7103-6(e)(3), 227.7104 (e)(5), or 227.7203-6 (f), use the following clause:

VALIDATION OF RESTRICTIVE MARKINGS ON TECHNICAL DATA (JAN 2023)

(a) Definitions. The terms used in this clause are defined in the Rights in Technical Data—Other Than Commercial Products and
Commercial Services clause of this contract.

(b) Commercial products or commercial services—presumption regarding development exclusively at private expense. The Contracting
Officer will presume that the Contractor’s or a subcontractor’'s asserted use or release restrictions with respect to a commercial product
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or commercial service are justified on the basis that the item was developed exclusively at private expense. The Contracting Officer will
not issue a challenge unless there are reasonable grounds to question the validity of the assertion that the commercial product or
commercial service was developed exclusively at private expense.

(c) Justification. The Contractor or subcontractor at any tier is responsible for maintaining records sufficient to justify the validity of its
markings that impose restrictions on the Government and others to use, duplicate, or disclose technical data delivered or required to be
delivered under the contract or subcontract. Except as provided in paragraph (b)(1) of this clause, the Contractor or subcontractor shall
be prepared to furnish to the Contracting Officer a written justification for such restrictive markings in response to a challenge under
paragraph (e) of this clause.

(d) Prechallenge request for information.

(1) The Contracting Officer may request the Contractor or subcontractor to furnish a written explanation for any restriction asserted by
the Contractor or subcontractor on the right of the United States or others to use technical data. If, upon review of the explanation
submitted, the Contracting Officer remains unable to ascertain the basis of the restrictive marking, the Contracting Officer may further
request the Contractor or subcontractor to furnish additional information in the records of, or otherwise in the possession of or
reasonably available to, the Contractor or subcontractor to justify the validity of any restrictive marking on technical data delivered or to
be delivered under the contract or subcontract (e.g., a statement of facts accompanied with supporting documentation). The Contractor
or subcontractor shall submit such written data as requested by the Contracting Officer within the time required or such longer period as
may be mutually agreed.

(2) If the Contracting Officer, after reviewing the written data furnished pursuant to paragraph (d)(1) of this clause, or any other available
information pertaining to the validity of a restrictive marking, determines that reasonable grounds exist to question the current validity of
the marking and that continued adherence to the marking would make impracticable the subsequent competitive acquisition of the item,
component, or process to which the technical data relates, the Contracting Officer will follow the procedures in paragraph (e) of this
clause.

(3) If the Contractor or subcontractor fails to respond to the Contracting Officer's request for information under paragraph (d)(1) of this
clause, and the Contracting Officer determines that continued adherence to the marking would make impracticable the subsequent
competitive acquisition of the item, component, or process to which the technical data relates, the Contracting Officer may challenge
the validity of the marking as described in paragraph (e) of this clause.

(e) Challenge.

(1) Notwithstanding any provision of this contract concerning inspection and acceptance, if the Contracting Officer determines that a
challenge to the restrictive marking is warranted, the Contracting Officer will send a written challenge notice to the Contractor or
subcontractor asserting the restrictive markings. The challenge notice and all related correspondence shall be subject to handling
procedures for classified information and controlled unclassified information. Such challenge will —

(i) State the specific grounds for challenging the asserted restriction including, for commercial products or commercial services,
sufficient information to reasonably demonstrate that the commercial product or commercial service was not developed exclusively at
private expense ;

(ii) Require a response within 60 days justifying and providing sufficient evidence as to the current validity of the asserted restriction;
(i) State that a DoD Contracting Officer's final decision, issued pursuant to paragraph (g) of this clause, sustaining the validity of a
restrictive marking identical to the asserted restriction, within the three-year period preceding the challenge, shall serve as justification
for the asserted restriction if the validated restriction was asserted by the same Contractor or subcontractor (or any licensee of such
Contractor or subcontractor) to which such notice is being provided; and

(iv) State that failure to respond to the challenge notice may result in issuance of a final decision pursuant to paragraph (f) of this
clause.

(2) The Contracting Officer will extend the time for response as appropriate if the Contractor or subcontractor submits a written request
showing the need for additional time to prepare a response.

(3) The Contractor's or subcontractor's written response shall be considered a claim within the meaning of 41 U.S.C. 7101, Contract
Disputes, and shall be certified in the form prescribed at 33.207 of the Federal Acquisition Regulation, regardless of dollar amount.

(4) A Contractor or subcontractor receiving challenges to the same restrictive markings from more than one Contracting Officer shall
notify each Contracting Officer of the existence of more than one challenge. The notice shall also state which Contracting Officer
initiated the first in time unanswered challenge. The Contracting Officer initiating the first in time unanswered challenge after
consultation with the Contractor or subcontractor and the other Contracting Officers, will formulate and distribute a schedule for
responding to each of the challenge notices to all interested parties. The schedule will afford the Contractor or subcontractor an
opportunity to respond to each challenge notice. All parties will be bound by this schedule.

(f) Final decision when Contractor or subcontractor fails to respond.Upon a failure of a Contractor or subcontractor to submit any
response to the challenge notice the Contracting Officer will issue a final decision to the Contractor or subcontractor in accordance with
the Disputes clause of this contract. In order to sustain the challenge for commercial products or commercial services, the Contracting
Officer will provide information demonstrating that the commercial product or commercial service was not developed exclusively at
private expense . This final decision will be issued as soon as possible after the expiration of the time period of paragraph (e)(1)(ii) or
(e)(2) of this clause. Following issuance of the final decision, the Contracting Officer will comply with the procedures in paragraphs
(9)(2)(ii) through (iv) of this clause.

(9) Final decision when Contractor or subcontractor responds.

(1) If the Contracting Officer determines that the Contractor or subcontractor has justified the validity of the restrictive marking, the
Contracting Officer will issue a final decision to the Contractor or subcontractor sustaining the validity of the restrictive marking, and
stating that the Government will continue to be bound by the restrictive marking. This final decision will be issued within 60 days after
receipt of the Contractor's or subcontractor's response to the challenge notice, or within such longer period that the Contracting Officer
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has notified the Contractor or subcontractor that the Government will require. The notification of a longer period for issuance of a final
decision will be made within 60 days after receipt of the response to the challenge notice.

(2)(i) If the Contracting Officer determines that the validity of the restrictive marking is not justified, the Contracting Officer will issue a
final decision to the Contractor or subcontractor in accordance with the Disputes clause of this contract. In order to sustain the
challenge for commercial products or commercial services, the Contracting Officer will provide information demonstrating that the
commercial product or service was not developed exclusively at private expense. Notwithstanding paragraph (e) of the Disputes clause,
the final decision will be issued within 60 days after receipt of the Contractor's or subcontractor's response to the challenge notice, or
within such longer period that the Contracting Officer has notified the Contractor or subcontractor that the Government will require. The
notification of a longer period for issuance of a final decision will be made within 60 days after receipt of the response to the challenge
notice.

(i) The Government agrees that it will continue to be bound by the restrictive marking for a period of 90 days from the issuance of the
Contracting Officer's final decision under paragraph (g)(2)(i) of this clause. The Contractor or subcontractor agrees that, if it intends to
file suit in the United States Claims Court it will provide a notice of intent to file suit to the Contracting Officer within 90 days from the
issuance of the Contracting Officer's final decision under paragraph (g)(2)(i) of this clause. If the Contractor or subcontractor fails to
appeal, file suit, or provide a notice of intent to file suit to the Contracting Officer within the 90-day period, the Government may cancel
or ignore the restrictive markings, and the failure of the Contractor or subcontractor to take the required action constitutes agreement
with such Government action.

(iii) The Government agrees that it will continue to be bound by the restrictive marking where a notice of intent to file suit in the United
States Claims Court is provided to the Contracting Officer within 90 days from the issuance of the final decision under paragraph
(9)(2)(i) of this clause. The Government will no longer be bound, and the Contractor or subcontractor agrees that the Government may
strike or ignore the restrictive markings, if the Contractor or subcontractor fails to file its suit within 1 year after issuance of the final
decision. Notwithstanding the foregoing, where the head of an agency determines, on a nondelegable basis, that urgent or compelling
circumstances will not permit waiting for the filing of a suit in the United States Claims Court, the Contractor or subcontractor agrees
that the agency may, following notice to the Contractor or subcontractor, authorize release or disclosure of the technical data. Such
agency determination may be made at any time after issuance of the final decision and will not affect the Contractor's or subcontractor's
right to damages against the United States where its restrictive markings are ultimately upheld or to pursue other relief, if any, as may
be provided by law.

(iv) The Government agrees that it will be bound by the restrictive marking where an appeal or suit is filed pursuant to the Contract
Disputes statute until final disposition by an agency Board of Contract Appeals or the United States Claims Court. Notwithstanding the
foregoing, where the head of an agency determines, on a nondelegable basis, following notice to the Contractor that urgent or
compelling circumstances will not permit awaiting the decision by such Board of Contract Appeals or the United States Claims Court,
the Contractor or subcontractor agrees that the agency may authorize release or disclosure of the technical data. Such agency
determination may be made at any time after issuance of the final decision and will not affect the Contractor's or subcontractor's right to
damages against the United States where its restrictive markings are ultimately upheld or to pursue other relief, if any, as may be
provided by law.

(h) Final disposition of appeal or suit.

(1) If the Contractor or subcontractor appeals or files suit and if, upon final disposition of the appeal or suit, the Contracting Officer's
decision is sustained—

(i) The restrictive marking on the technical data shall be cancelled, corrected or ignored; and

(ii) If the restrictive marking is found not to be substantially justified, the Contractor or subcontractor, as appropriate, shall be liable to
the Government for payment of the cost to the Government of reviewing the restrictive marking and the fees and other expenses (as
defined in 28 U.S.C. 2412(d)(2)(A)) incurred by the Government in challenging the marking, unless special circumstances would make
such payment unjust.

(2) If the Contractor or subcontractor appeals or files suit and if, upon final disposition of the appeal or suit, the Contracting Officer's
decision is not sustained—

(i) The Government will continue to be bound by the restrictive marking; and

(ii) The Government will be liable to the Contractor or subcontractor for payment of fees and other expenses (as defined in 28 U.S.C.
2412(d)(2)(A)) incurred by the Contractor or subcontractor in defending the marking, if the challenge by the Government is found not to
have been made in good faith.

(i) Duration of right to challenge. The Government may review the validity of any restriction on technical data, delivered or to be
delivered under a contract, asserted by the Contractor or subcontractor. During the period within three 3 years of final payment on a
contract or within three 3 years of delivery of the technical data to the Government, whichever is later, the Contracting Officer may
review and make a written determination to challenge the restriction. The Government may, however, challenge a restriction on the
release, disclosure , or use of technical data at any time if such technical data—

(1) Is publicly available;

(2) Has been furnished to the United States without restriction; or

(3) Has been otherwise made available without restriction. Only the Contracting Officer's final decision resolving a formal challenge by
sustaining the validity of a restrictive marking constitutes “validation” as addressed in 10 U.S.C. 3785(c).

(i) Decision not to challenge. A decision by the Government, or a determination by the Contracting Officer, to not challenge the
restrictive marking or asserted restriction shall not constitute “validation.”

(k) Privity of contract. The Contractor or subcontractor agrees that the Contracting Officer may transact matters under this clause
directly with subcontractors at any tier that assert restrictive markings. However, this clause neither creates nor implies privity of
contract between the Government and subcontractors.
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(I) Flowdown. The Contractor or subcontractor agrees to insert this clause in contractual instruments, including subcontracts and other
contractual instruments for commercial products or commercial services, with its subcontractors or suppliers at any tier requiring the
delivery of technical data.

(End of clause)

252.244-7000 Subcontracts for Commercial Products or Commercial Services.

As prescribed in 244.403 , use the following clause:

SUBCONTRACTS FOR COMMERCIAL PRODUCTS OR COMMERCIAL SERVICES ( NOV 2023 )

(a) The Contractor shall not include the terms of any Federal Acquisition Regulation (FAR) clause or Defense Federal Acquisition
Regulation Supplement (DFARS) clause in subcontracts for commercial products or commercial services at any tier under this contract,
unless

(1) For DFARS clauses, it is so specified in the particular clause; or

(2) For FAR clauses, the clause is listed at FAR 12.301(d) or it is so specified in paragraph (e)(1) of the clause at FAR 52.212-5 or
paragraph (b)(1) of the clause at FAR 52.244-6, as applicable. (Section 847(b)(1)(B), Pub. L. 114-328)

(b )(1) In accordance with 10 U.S.C. 3457(c), the Contractor shall treat as commercial products any items valued at less than $10,000
per item that were purchased by the Contractor for use in the performance of multiple contracts with the Department of Defense and
other parties and are not identifiable to any particular contract when purchased.

(2) The Contractor shall ensure that any items to be used in performance of this contract, that are treated as commercial products
pursuant to paragraph ( b )(1) of this clause, meet all terms and conditions of this contract that are applicable to commercial products or
commercial services in accordance with the clause at FAR 52.244-6 and paragraph (a) of this clause.

(¢ ) Subcontracts. The Contractor shall include the terms of this clause, including this paragraph ( ¢ ), in subcontracts awarded under
this contract, including subcontracts for the acquisition of commercial products or commercial services.

(End of clause)
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