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SECTION B - CONTINUATION OF SF 1449 BLOCKS

B.1 CONTRACT ADMINISTRATION DATA

1. Contract Administration: All contract administration matters will be handled by the following
individuals:

a. CONTRACTOR:

b. GOVERNMENT: Contracting Officer 36 C10F
Department of Veterans Affairs
Office of Construction and
Facilities Management (00OCFM3B)
1425 Tri-State Parkway, Suite 140
Gurnee IL 60031

2. CONTRACTOR REMITTANCE ADDRESS: All payments by the Government to the
contractor will be made in accordance with:

[X] 52.232-33, Payment by Electronic Funds Transfer—System For Award
Management, or

1 52.232-36, Payment by Third Party

3. INVOICES: Invoices shall be submitted in arrears:

a. Quarterly [l
b. Semi-Annually 1]

c. Other [x] Outside of VA paying the IDIQ minimum guarantee, it is the
awardee of the lease (developer) that pays the commission of
the task order awardee. 75% at lease execution and the
remaining 25% at space acceptance. None of this is paid by
VA. It is a contractual relationship between the broker and
developer.

4. GOVERNMENT INVOICE ADDRESS: All Invoices from the contractor shall be submitted
electronically in accordance with VAAR Clause 852.232-72 Electronic Submission of Payment
Requests.
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ACKNOWLEDGMENT OF AMENDMENTS: The Offeror acknowledges receipt of

amendments to the Solicitation numbered and dated as follows:

AMENDMENT NO

DATE
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B.2 PERFORMANCE WORK STATEMENT

A. Introduction

The U.S. Department of Veterans Affairs (VA) provides space for VA employees and clients for
medical and medical related services, as well as research, warehouse and administrative
offices. The Office of Construction and Facilities Management (CFM) is the implementation arm
of VA’s leased and owned property portfolio, with three Administrations as its clients: Veterans
Health Administration (VHA); National Cemetery Administration (NCA); and Veterans Benefits
Administration (VBA). CFM satisfies client space requirements through competitive lease
procurement actions. VA leases space in both rural and urban areas throughout the United
States, District of Columbia and U.S. territories (American Samoa, Guam, the Northern Mariana
Islands, Puerto Rico, and the U.S. Virgin Islands).

Within CFM, the Office of Real Property (ORP) is the entity responsible for management of
lease procurement activities. ORP’s Project Managers (PM) utilize the services of real estate
brokers for lease management projects. Broker services are essential to support effective
communication between ORP and Offerors in procurements; provide expertise in market
research and commercial real estate transactions and financing; data and documentation
organization, assembly and storage; and increased efficiency in contracting actions for projects
that involve multiple vendors.

VA leases space by delegation of authority from the General Services Administration (GSA) on
a project-by-project basis. Federal laws and regulations require the Government to procure
leased space utilizing competitive procedures, unless otherwise justified.

One of the goals of this contract is to provide consistency in policies and procedures for ORP
lease acquisition services nationwide. Lease acquisitions follow the procedures stated in this
document in addition to the General Services Acquisition Manual, Federal Acquisition
Regulations, VA Acquisition Regulations, and all Laws and Executive Orders that pertain to
federal leasing (see Exhibit 1, which is subject to updates).

While the VA has structured the Performance Work Statement (PWS) to align with applicable
GSA and VA policies, it is understood that the PWS is a living document. As such, it may evolve
over time, provided any changes remain within the original scope and are consistent with GSA,
VA, and broader federal policies, regulations, and procedures.

Brokers operating under this PWS agree to adhere to all relevant GSA and VA leasing policies
and practices. This includes, but is not limited to, compliance with the GSA Leasing Desk Guide
(LDG) and the VA Leasing Desk Guide (LDG). Brokers are responsible for ensuring their
leasing activities conform to these guidelines and for maintaining full compliance throughout the
life of the contract.

GSA LDG: https://www.gsa.gov/real-estate/leasing/leasing-quidance

VA LDG:
https://www.cfm.va.gov/realProperty/VASupplementChapterDocs/Introduction 5 20 2024.pdf
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Although the PWS outlines core broker responsibilities, the Lease Contracting Officer (LCO),
Project Manager (PM), or Contracting Officer's Representative (COR) may issue updated
guidance or direction. Brokers are expected to follow such instructions, even if the specific tasks
are not explicitly listed in the PWS, as long as they fall within the scope of the contract and
applicable policy frameworks.

This PWS also encompasses the requirements outlined in GSA’s Lease File Checklist, which is
mirrored in the VA’s Master Lease File Checklist. The broker is responsible for completing and
maintaining documentation in accordance with these checklists, as part of their leasing duties.

In instances where tasks involve inherently governmental functions, such as decisions that
obligate or commit the government, the broker may be tasked with preparing supporting
documentation or draft materials. However, the broker shall not take any action that commits the
government, obligates funds, or makes binding decisions. All such actions remain the sole
responsibility of authorized government personnel, such as the Lease Contracting Officer
(LCO).

B. Period of Performance

IDIQ base period of twelve (12) months with four (4) twelve-month option periods.
C. Contract Type

Firm-Fixed Price IDIQ

D. IDIQ Minimums and Maximums

The IDIQ contract minimum is $1,000.00. The maximum contract value per awardee is
$30,000,000.00.

E. Place of Performance

Work will be performed at sites or locations designated by the Government, as well as at the
Contractor’s facilities or remotely when approved by the Government.

F. Travel
All travel is at the expense of the contractor.
G. Federal Holidays / Government Hours of Operation

Services performed are during VA core business hours, except for the following federal holidays
set by law (USC Title 5 Section 6103). Any work at the Government site shall not take place on
Federal holidays or weekends unless directed by the Contracting Officer (CO). The Contractor
shall observe the following 11 Federal holidays set by law (USC Title 5 Section 6103).

Under current definitions, five holidays are set by date:

New Year's Day January 1
Independence Day July 4
Juneteenth June 19
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Veterans Day November 11
Christmas Day December 25

If any of the above falls on a Saturday, then Friday shall be observed as a holiday. Similarly, if
one falls on a Sunday, then Monday shall be observed as a holiday.

The other six holidays are set by a day of the week and month:

Martin Luther King's Birthday Third Monday in January

Washington's Birthday Third Monday in February
Memorial Day Last Monday in May

Labor Day First Monday in September
Columbus Day Second Monday in October
Thanksgiving Fourth Thursday in November

Normal Regional Office Work Hours: The normal work hours of CFM are from 8:30 a.m. to 5:00
p.m. Note that throughout this PWS where “days” are referenced, business days should be
counted for due dates, etc.

H. Government Furnished Property

The Contractor shall provide all supplies, equipment, personnel, and other resources.
I. Government Furnished Information

Not applicable.

J. General Requirements

The Contractor shall support ORP, contracting staff and other VA real property and leasing
officials, as needed, in the acquisition of leasehold interests and other leasing actions. The
contractor shall be responsible for providing all deliverables in a timely and professional manner
and shall vet all work completed under a Task Order (TO) for completeness, accuracy, and
adherence to the scope of work issued for such TO before providing any deliverables to VA.
The Contractor shall bring forward a team consisting of a Prime Contractor registered under
NAICS 531210 — Offices of Real Estate Agents and Brokers. The Prime Contractor will be
responsible for procuring other subject-matter experts on a project-by-project basis to fulfill TO
requirements.

The Contractor must hold a current state broker license in the United States of America, the
District of Columbia or a major U.S. territory (American Samoa, Guam, the Northern Mariana
Islands, Puerto Rico, and the U.S. Virgin Islands) at the time of the IDIQ proposal submission.
Additionally, in order to be awarded a lease acquisition TO, the Contractor must provide a
current broker license covering the state where the lease is being performed. The Offeror must
identify the licenses (one per state/U.S. Territory) demonstrating authority to perform
commercial real estate services as required by the contract which can be in the form of a
partnership/co-brokerage agreement. Contractors must comply with personnel qualification
requirements including licensing, certification, training, experience, conflict of interest,
nondisclosure, and clearances, stated within this Performance Work Statement (PWS).
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Performance of contract services requires expertise in commercial real estate practices, real
estate development, and Federal procurement regulations related to Federal lease acquisition.
Federal lease acquisitions must comply with Federal lease acquisition regulations, Federal
lease law, Federal property law, applicable Executive Orders, and other procurement
regulations, policy directives and processes listed in Attachment A, Exhibit 1, Laws and
Regulations, or referenced herein. Information related to a Federal acquisition is protected by
the Procurement Integrity Act and disclosure to other than authorized parties is prohibited.

The Contractor will provide support to CFM’s leasing program for VA facilities.

All decisions regarding a lease acquisition or other real property actions made on behalf of the
Government are reserved for the CO, and his or her designated representative. The Contractor
is prohibited from performing any Inherently Governmental function identified in FAR Part 7.5.

The Contractor is responsible for providing all deliverables and services in a timely and
professional manner. Multiple TOs may run concurrently; therefore, the Contractor must have
the capacity to supply sufficient staff and resources, through subcontracting for services if
necessary, to successfully complete services and meet all required delivery dates.

This is a 'non-personal services contract' as defined in FAR Part 37.001. It is therefore
understood and agreed that the Contractor and/or Contractor employees: (1) shall perform the
services specified herein as independent Contractors, not as employees of the Government; (2)
shall be responsible for their own management and administration of the work required and bare
sole responsibility for complying with any and all technical, schedule, or financial requirements
or constraints attendant to the performance of the contract; (3) shall be free from supervision or
control by any Government employee, but (4) shall, pursuant to the Government's right and
obligation to inspect, accept, or reject the work, comply with such general direction of the CO,
the PM, or the duly authorized representative(s) thereof as necessary to ensure
accomplishment of contract objectives.

Websites referenced herein are to provide Contractors access to forms, sample documents,
statutes, executive orders, and regulations that govern Federal lease acquisition. As necessary,
during the term of the Contract, the CO or a designated representative may provide updated
web addresses, forms, or templates. Forms and other samples are for information only and do
not relieve the Contractor from responsibility for ensuring all work performed is in accordance
with the applicable statutes, executive orders, regulations, or other requirements of the contract.

The Government may also implement non-traditional and innovative lease procurement,
acquisition, and methods and techniques. If it is determined to be in the best interest of the
Government to employ new methods or techniques, a Contractor accepting the award of a TO
in which the new method is included in the TO request for quotes/proposals, agrees to conduct
the work under that TO utilizing the new methods within the agreed to price in the TO. In the
event new procedures are implemented, guidance will be provided to the Contractors by the
Government.

In addition to work related to lease procurements the Contractor shall provide necessary

documentation and assistance to the Government on disputes, protests, claims, and appeals
related to services that they are performing or have performed. In the event the Government
receives a congressional inquiry, a Freedom of Information Act (FOIA) request, subpoena or
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other similar inquiry, demand or request for information the Contractor will provide all required
information to support the Government’s response.

The Contractor’s Key Personnel shall not be substituted without notifying the Government in
writing and approval by the CO. Prior to adding additional personnel to a project the Contractor
shall notify the Government, in writing, of such additions and include a description of
qualifications for the new personnel and personnel. Any additional personnel must be approved
by the CO.

The Contractor shall attend up to two IDIQ performance review meetings a year with the CO,
contract PM, Contracting Officer's Representative (COR), and other Government
representatives, at the Government’s discretion. Meetings may be held at the Government’s
discretion virtually, in-person at CFM’s Washington, DC Headquarters, or other locations
specified by the Program Office or Contracting Officer.

The Contractor's Key Personnel and project management staff at the IDIQ level are required to
attend initial training for the implementation of this Contract. CFM training will be held virtually or
in person at CFM’s Washington, DC Headquarters. In addition, the Contractor is expected to
attend national follow-on training as determined by the PM and CO. This training may be held
and attended in-person or virtually.

Minimum Requirements for Key Personnel:

To be eligible to submit an offer on a Task Order, at least two (2) individuals who will be
managing the TO must complete the following trainings from an approved course provider, see
Attachment B, Exhibit 2, Approved Training Course Providers, for the current list of approved
providers: 1) Lease Acquisition Training, 2) Cost and Price Analysis for Leases, 3) Real
Property Lease Law, 4) Techniques in Negotiating Federal Real Property Leases, 5) Best Value
Source Selection, and 6) Fundamentals of Appraisal Course. The two proposed individuals
must complete these courses and provide course completion certificates before the submission
of a proposal for a task order. Any proposed team members must also be enrolled in the VA
Training Management System (TMS) and complete the required course — VA Privacy and
Information Security Awareness and Rules of Behavior, or other required training determined by
the Government.

Requests for a waiver of any of the above training courses must be made before the submission
of a proposal for a task order and will be evaluated on a case-by-case basis. Examples where a
waiver might be granted include:

1. A course that was taken under a non-approved but equivalent course provider.
2. Equivalent course taken under training.

An “Equivalent course” is defined by the Government as a course the Government deems to be
relevant to the materials, standards, and content of the required courses listed above.

For the purpose of this Contract, all meetings will be conducted virtually. However, the
Government reserves the right to request in-person meetings at its discretion. All travel is at the
contractor’s expense.

K. Acknowledgement of Representation and Conflict of Interest Restrictions
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For all TOs issued in support of the contract, the Contractor and its employees working on the
TO shall sign an Individual Conflict of Interest (COI) and Non-Disclosure Agreement (NDA) and
an Organizational Conflict of Interest (OCI), regardless of project type (Attachment C, Exhibit 3 ,
Individual COI & NDA, and Attachment D, Exhibit 4, OCI). The Contractor shall submit an OCI
to the CO prior to the issuance of Notice to Proceed under the base contract award for
Contractor or subcontractor personnel, who will perform services in connection with the
contract. If additional personnel are assigned to the contract at a later date, a non-
disclosure/conflict of interest statement shall be provided to the CO prior to their starting work
on any task order.

Upon receipt of a task order award, the Contractor must immediately notify the CO of any
organizational or individual conflict of interest that would prevent or limit the Contractor's ability
to perform the work requested. Dual Agency under this contract does not allow the same agent
of the Brokerage Firm to represent both parties.

By submitting a proposal under this IDIQ contract, the contractor acknowledges and agrees
that, if awarded a task order, they are acting in a representative capacity on behalf of VA for the
services provided. Contractors understand and accept that the government does not permit dual
or designated representation in connection with federal lease projects. Furthermore, awardees,
including both prime contractors and their subcontractors, are strictly prohibited from
representing private parties, private sector companies, or individuals who are submitting bids or
proposals on any VA leasing projects. Moreover, Contractors understand that for the term of this
IDIQ contract, Offeror will not participate as an Offeror, co-venturer, designer, architect,
construction administrator, or other interested party in any proposal in connection with any VA
lease solicitation. Participation in such non-VA representation is considered a conflict of interest
or may give rise to the appearance of a conflict of interest. Contractors performing under this
IDIQ inherently possess government-sensitive knowledge, including trade secrets, operational
insights, and privileged information regarding internal government processes that are not
available to external parties. Due to these sensitivities and the VA’s limited capacity to evaluate
or enforce proposed internal firewalls, the VA cannot permit any contractor to simultaneously
represent both VA and private sector entities in the same field of work.

Furthermore, contractors are expressly prohibited from attempting to circumvent these
restrictions through the creation, use, or involvement of affiliated entities, shell companies, joint
ventures, partnerships, or any other organizational structures designed to obscure or bypass the
intent of this guidance. Any such attempt will be considered a material breach of contract and
may result in termination for cause, exclusion from future task orders, or other appropriate
remedies. This restriction is a risk mitigation measure intended to preserve the integrity of the
procurement process and protect the Government’s interests.

Contractors must follow the Conduct and Procurement Integrity principles outlined in
Attachment E, Exhibit 5, Contractor Conduct and Procurement Integrity Principles.
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L. Definitions and Terminology

The definitions and terminology for this contract and for TOs issued against the contract are
provided below. For clarification of any terms which are not included below or in the Design
Guide, contact the PM or Lease Contracting Officer (LCO).

Aggregate Lease Value: The fully serviced annual rent to be paid by VA for the firm term of the
lease for purposes of calculating the Contractor's commission. The firm term and application of
commissions are defined in the Request for Lease Proposals (RLP) for each leasing project.

The Aggregate Lease Value shall include: The total contract value of the lease term to
include, but not be limited to, base rent (including fixed rental increases or as annualized), other
rental income, operating expenses (base year), real estate taxes (base year), and tenant
improvement allowance (if applicable).

The Aggregate Lease Value shall not include:

(i) any rental abatement provided to VA pursuant to the Lease;

(i) any annual rental escalations covering operating expense and/or real estate tax increases
during the lease term,

(iii) any additional amounts paid by VA for services over and above those furnished by Lessor
as a part of the Lease (i.e., any amounts paid by VA in lump sum),

(iv) lump sum payments to pay for tenant improvements, and

(v) Commissions will not be collected on option periods or for lease terms beyond the firm term
of the lease.

Approval: When the Government has reviewed submittals, deliverables, or administrative
documents, determined the services or submissions conform to contract requirements, and
communicated final acceptance to the Contractor.

Commission: The percentage of the Aggregate Lease Value that the Contractor will receive as
compensation for lease acquisition services. The Contractor's commission is paid to the
Contractor by the Lessor in accordance with the terms of the lease and this contract.

Contract and Contractor: "Contract" means the national multiple-award IDIQ contract award,
and "Contractor" means the party who has entered into this Contract with the Government.

Day: In this Contract, unless explicitly indicated otherwise, “day” refers to Federal working days
(Monday through Friday, excluding Federal holidays).

Government Personnel: Government employees that may be identified by the Government to
work with the Contractor, at the Government’s discretion.

GSA Real Estate Exchange (G-REX): G-REX is a system that facilitates a PM’s and LCO'’s
request for a delegation of authority from GSA and provides a forum to upload award
documents post-award as required by GSA.

Inherently Governmental: The Contractor may not bind the Government or perform any
functions that remain the responsibility of the Government as defined in FAR Part 7 Subpart
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7.5—Inherently Governmental Functions. The below non-exhaustive list highlights lease
procurement-specific tasks that are considered Inherently Governmental. Note, however, that
the Government reserves the right to request the Contractor’s assistance to support the
Government in these functions. See Subpart 7.5 - Inherently Governmental Functions |
Acquisition.GOV

NOTE: Some actions and determinations are the sole responsibility of the LCO. Those items
are marked with an asterisk. These actions cannot be delegated. The Contractor may be asked
to prepare documentation or provide information associated with these tasks.

e Approving documents and/or signing on behalf of the Government (i.e., Notice to Proceed,
or any correspondence on VA letterhead) *

e Approval of decisional tools of the Government such as Categorical Exclusion Checklists,
Environmental Assessments, or Environmental Impact Statements

o Certification of funds availability*
Change Orders or any other contract modifications (the Contractor shall not order or issue
without Governmental signature) *

¢ Compliance with Randolph-Sheppard Act

Consultation with VA Office of General Counsel (Section C.4.1.10)

Procurement-related correspondence with Offerors that may bind the Government, including

but not limited to debriefings and discussion*

Resolution of protests or any other Government settlement or claim*

Government correspondence with Congress or other governmental entities

Response to Freedom of Information Act (FOIA) requests (Section C.2)

Formal determination that costs are fair and reasonable*

Determination that construction is substantially complete*

Approval of fire protection, seismic, life safety, or sustainability measures

Independent Government Estimate (IGE) development

Execution of leases or lease amendments*

Signature of any letter on VA letterhead”

Occupancy Agreements

Prospectus submission/approval

Receipt and approval of reimbursable work authorizations (RWA)

Approval of OMB Circular A-11 Lease Scoring Analysis

Approval of source selection*

Approval of Source Selection Plan (SSP)*

Award determination*

Competitive Range Determination*®

Determination of Responsibility or Non-Responsibility*

Determination of Socioeconomic Status of an Offeror*

Release of an Advertisement*

Release of a Solicitation*

Disposition of Agency Protests*

Settlement Agreements*

Serving as a voting member on a Source Selection Evaluation Board (SSEB), Technical

Evaluation Board, site selection team, or market survey team

Small Business Subcontracting Plan approval*

Approving and releasing a Justification for Other Than Full and Open Competition

(JOTFOC)*
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Lease Amendment (LA): A document used to change or modify an existing lease to reflect any
change to the lease terms. For example, the acquisition of additional space, changes to agreed-
upon tenant improvements, revision in terms or rental payments, payment of overtime services,
change in ownership or payee, or any other action that changes the terms or substance of the
lease.

Leasing Desk Guide: VA Supplement to the GSA Leasing Desk Guide (LDG)
(https://www.cfm.va.gov/realProperty/VASupplementChapterDocs/Introduction 5 20 2024.pdf)
which contains GSA authorities, policies, technical and procedural guides, and administrative
limitations governing the acquisition by lease of real property. The LDG may be updated,
amended, and/or supplanted by the Government, and the Contractor is responsible for keeping
up to date on the current version of the Design Guide. VA has supplemented LDG through its
own policies and the contractor is responsible for keeping up to date on the current policies. The
VA has a supplemental version titled VA Leasing Desk Guide (LDG).

Request for Lease Proposals (RLP): A document used to solicit offers for a lease acquisition.
The RLP describes the Government’s requirements and the performance criteria against which
a lessor (Offeror) is expected to perform, and the evaluation criteria that the Government will
use to evaluate offers. As listed below, there are several different documents that may be used.
For a specific TO, the LCO and PM will determine the RLP form for the lease acquisition. The
RLP has been modified to be a VA document, which is included in the VA Template document
library.

Simplified Lease Acquisition Threshold Lease (SLAT lease): A simplified RLP format that
may be used for a lease acquisition under the Simplified Lease Acquisition Threshold, unless
another format is required by the LCO. Current GSA forms and procedures should be utilized.

Succeeding/Superseding Lease: The RLP used when the existing premises meets or
substantially meets the tenant agency's on-going requirements so that only minimal, if any,
alterations are necessary, and it takes a turnkey approach to defining any new required
improvements. Current GSA forms should be utilized, but VA’s procedures must be followed.

Warehouse Lease: The RLP used for space whose predominant use is for storage, distribution,
or manufacturing—such as for equipment, repair parts, documents, furnishings, or any other of
the innumerable things for which our client agencies require holding space. This lease can be
used for any size or rental value of warehouse space.

Required Delivery Date (RDD): The date specified in the TO schedule for completion of the
TO.

Source Selection - Best Value Trade-Off Method: When lease award is based on the
evaluation of cost or price and other non-priced factor(s) to determine the best value to the
Government. The best value concept provides the opportunity for a cost/technical tradeoff and
does not require that award be made to the Offeror submitting the lowest cost or price or to the
highest technically rated offer, although the ultimate decision may be to select the lowest priced
offer or the highest technically rated offer. The LCO has the authority to make the cost/technical
trade-offs in a manner consistent with the award methodology stated in an RLP or SFO.
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Source Selection - Lowest Priced Technically Acceptable: When award is expected to result
from selection of the technically acceptable proposal with the lowest evaluated price (See FAR
15.103-2).

M. Description of Module 1 — Lease Acquisition Support Services CLINs 0001 thru 0004
(option year CLINs as applicable)

a. General

For Module 1 services, CLIN 0001 thru 0004 will be commission based. The CO will determine
which CLINs (i.e. CLIN 0001 thru 0004) will be required to be procured for Module 1 Task
Orders. Only CLIN 0001 thru 0004 (or Option Year CLINs as applicable) will be allowed for
Module 1 services at the Task Order level.

b. Specific Requirements

The services described below may include all or a combination of the following steps: 1)
participating in a project orientation with the PM and LCO, other Government personnel, and
other contractors; 2) providing GREX support; 3) advertising the requirement; 4) surveying the
market and preparing a market survey report; 5) drafting / issuing a LCO approved RLP and any
RLP amendments; 6) conducting administrative reviews of offers; 7) inputting proposal financial
data into analysis tools for LCO analysis and evaluation; 8) providing support to LCO in
negotiations and discussions with Offerors; 9) preparing the lease documents and any lease
amendments, and coordinating required signatures; 10) coordinate Acceptance Inspection; and
11) support to VA with FOIA inquiries, Congressional and other governmental inquiries, claims,
litigation, settlements, and disputes. Additional requirements within scope are identified in the
GSA or VA Leasing Desk Guide (LDG) and the Master Lease File Checklist, or as otherwise
determined by the Government. The Contractor must hold a current state broker license in the
United States of America, District of Columbia or a major U.S. territory (American Samoa,
Guam, the Northern Mariana Islands, Puerto Rico, and the U.S. Virgin Islands). Additionally, in
order to be awarded a lease acquisition TO, the Contractor must provide a broker license
covering the state where the lease is being performed or partnership/co-brokerage agreement.

The Contractor shall conduct these tasks in accordance with applicable regulations and guidance upon
issuance of a task order. The level of effort and the amount of travel required for each acquisition will
vary depending on the size and complexity of the transaction. Travel is required on most TOs for lease
acquisition services. Lease Sizes:

Micro Less than 10,000 Net Usable Square Feet (NUSF, commission fee)

Small Between 10,000 NUSF and 30,000 NUSF (commission fee)

Medium | Between 30,001 NUSF and 100,000 NUSF (commission fee)

Large Over 100,001 NUSF (commission fee)

The contractor shall not perform inherently governmental functions and shall not
negotiate on behalf of the Government.

Page 15 of 114



i. Regulations, Processes, and Procedures

The General Services Acquisition Manual (GSAM) Part 570 includes the GSA regulations
applicable to leasing, and the Design Guide includes regulations and guidance on VA-specific
leasing processes and procedures. Lease acquisition procedures and regulations vary
depending on the complexity of an acquisition.

ii. Tasks

The following table sets forth the standard tasks under this Contract as they relate to lease
acquisition services which may include competitive and noncompetitive leases, lease
extensions, and strategic planning. These services may require the completion of all or a
combination of the following: requirements development, lease acquisition, and post award
services as indicated below.

Deliverables (Each Task

:::curement Services Order shall include a
> deliverable schedule)
Ongoing Facilitate meetings and conference calls - Meeting notes/minutes

Track and update project timeline
Engage in non-binding communication
with interested parties

- Project timeline/Schedule

- Assisting VA with FOIA
inquiries, Congressional
and other governmental
inquiries, claims, litigation,
settlements, and disputes

Project Initiation

Market research

Kickoff call

Assist in development of requirements
(GREX requirements, Identify Market Risk
inside of Delineated Area)

- Formal report on market
conditions, available
land/space, and rental
rates

- Meeting notes/minutes

Advertisement

Map and research delineated area
Compose advertisements

Publish newspaper advertisements
Publish on social media (i.e. Instagram,
Facebook, etc.)

- Delineated area
description and map

- Floodplain map

- Public transportation map

- Map of amenities

- SAM.gov and newspaper
advertisements

- Social media
advertisements

Page 16 of 114




Procurement

Deliverables (Each Task

Step Services Order shall include a
deliverable schedule)

Market Survey Facilitate market survey scheduling and - List of properties submitted
logistics and recommendation for
Tour the site/buildings before lease properties to tour
procurement team members - Binder of materials for
Provide transportation to members market survey team review
Provide Market Survey 360 camera - Market Survey Report
Support - Pictures and/or video of
Answer questions and provide information the sites for review during
to market survey team Market Survey 360

RLP/Lease and Prepare RLP/Lease and incorporate - Complete RLP/Lease with

Conceptual project-specific edits all exhibits, appendices,

Design Draft and assemble RLP documentation and attachments

Development

and appendices per LCO and PM
direction. Broker will work with RE to

assembile files on a VA approved FTP site.

Keep RLP/Lease updated to incorporate
new standards and requirements
Facilitate communications between PM,
LCO, user group, and other contractors
Pre-proposal Conference Coordination
Awareness of RLP updates

Notification of RLP release
to be published on
SAM.gov

RLP/Lease
Publication

Provide complete RLP/Lease to all
interested parties in electronic format and
amendments

Obtain necessary approvals for RLP and
appendices

List of RLP/Lease
recipients

Pre- Proposal
Conference

Provide equipment or space if necessary
Assist in facilitating the meeting and
coordinating with all parties

Provide court reporter

Providing meeting documents

Meeting minutes
Compilation of questions
asked and assisting in
draft answers
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Procurement

Deliverables (Each Task

Ste Services Order shall include a
> deliverable schedule)
Technical - Provide equipment or space if necessary - Draft Evaluation Factor

Evaluation Board
(TEB)

- Review submitted offers for completeness
and complete an abstract of offers
received

- Coordinate with Offerors for VA to request
missing information

- Duplicate Offeror submissions as
necessary for use by TEB members

- Prepare evaluation documents for review
by PM and LCO

- Prepare packages of approved materials
for use by TEB members

- Provide an administrative means by which
TEB members will score and evaluate
offers electronically and those scores and
by which evaluations can be captured and
saved to the contract file

- Check that TEB members completed their
evaluations fully and signed where
appropriate

Definitions

- Compiling
Scoring/comment
electronic interface

- Abstract of offers received

- Documentation of
reference checks/past
performance
verification/financial
capability confirmation

Contractor’'s
Responsibilities to
support VA’s
Evaluation

- Compile technical scores and comments
from Government Evaluators

- Input financial data into analysis
spreadsheets to support VA's cost and
price analysis

- Compile VA'’s technical and cost and price
analysis

- Provide technical support to VA’s
identification of any deficiencies, errors,
omissions, or inconsistencies in technical
or pricing information provided by Offerors

- Draft TEB report with NPV
data

- Synopsis of strengths,
weaknesses, deficiencies
of offers

- Synopsis of TEB
comments

- Summary of combined
technical and financial
data

- Ranking based on
combined scores

Oral Presentations

- Facilitate scheduling oral presentations
with TEB members, PM, LCO, and
Offerors

- Provide presentation equipment or space if
necessary

- List of questions for LCO

Final Price
Revision (FPR)
Requests

- Draft request letters and any attachments
for review by PM and LCO

- Dispatch signed, LCO approved
documents to Offerors

- FPRrequest letters

- Clarifications and
Amendments as
necessary
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Procurement
Step

Services

Deliverables (Each Task
Order shall include a
deliverable schedule)

Negotiations/
Discussions

Handle logistics and coordination for
setting up calls and meetings

Support the LCO with negotiation
objectives as technical subject matter
expertise

Brief the PM and LCO prior to calls and
meetings

If requested, facilitate all or a portion of
calls and meetings

- Meeting minutes

- Draft a negotiation
strategy/objective prior to
discussions for LCO
review and approval

Amendments and
Clarifications

Draft amendments and clarifications as
needed and circulate for VA comment and
approval

Finalize draft documents and transmit to
PM and LCO for approval and execution.
Distribute LCO’s approved documents to
Offerors

- Draft amendments and
clarifications for LCO
approval

Award preparation

Provide awardee information to PM and
LCO upon request

Assemble and analyze data, documents,
and project artifacts as necessary to
present a complete picture of the
procurement process and prospective
winning offer for review and analysis by
VA

- Complete review binders
for Office of General
Counsel (OGC) and Office
of Management

- Draft lease documents

- Contract clearancef/file
documents as necessary

Award

Implement any edits made by concurring
offices or other VA officials

Obtain Offeror signature and initials on
necessary documents

Prepare correspondence to successful and
unsuccessful Offerors

Provide original signed documents to PM
and in advance of the anticipated award
date

Coordinate and facilitate debriefings as
necessary

- Pre-award letter for
signatures/initials

- Award letter and
“unsuccessful” letters

- Two copies of complete
lease initialed and signed
by Offeror
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Deliverables (Each Task
Procurement . .
Step Services Ort?er shall include a
deliverable schedule)
Post-Award - Facilitate scheduling post-award kickoff - Assist with creating copies
meeting to occur within ten (10) days of of initialed/signed lease
lease award - Kickoff meeting agenda
- Provide copies of lease and procurement and minutes
documentation to VA personnel as - Debriefing materials
necessary - Correspondence to lessor
- Assist with collection of commission from and Offerors as necessary
lessor - Rule 4 file and any other
required documents for
any protest filed
- Assisting VA with FOIA
inquiries, Congressional
and other governmental
inquiries, claims, litigation,
settlements, and disputes.
Acceptance - Coordinate with lessor to arrange walk- - Lease Amendment(s)
through date(s) - Documentation to lessor
- Prepare documentation as necessary

Kick-off Meeting: The Contractor, under the direction of the Project Manager, shall schedule a
Kickoff Meeting with the PM and user group to occur within ten (10) business days after TO
issuance unless otherwise agreed to or directed by the Government. The purpose of the
meeting is to discuss roles, responsibilities, project schedule, the contractor’'s market research,
procurement strategy, and initial project objectives or special requirements.

The PM will lead the meeting in cooperation with the Contractor. The Contractor shall prepare
and disseminate an agenda 24 hours prior to the Kick-off Meeting.

Project FTP Site: The Contractor shall establish a VA approved File Transfer Protocol (FTP)
site (FTP Site) compliant with VA IT security standards for each Task Order issued. The FTP
Site will be used for document management and coordination efforts between the Project
Manager, the Lease Contracting Officer, and the Contractor and promote simple access and
collaboration among Correspondence team members. The FTP Site will also be used for
managing the Master Lease File Checklist, organizing and storing project documents and
records in accordance with the latest organization structure, helping with version control and
maintaining a single source of records.

The FTP Site shall also be organized to enable obtaining VA approvals for items such as (1) the
RLP and associated appendices, (2) TEB evaluations, and (3) any other electronic approvals
required.
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Meeting Space and Hosting: The Contractor shall provide, upon request, adequate meeting
space for hosting any required in-person meetings such as kick-off meetings, TEB meetings,
post-award activities, and any other procurement activities needed.

Project Schedule: The PM will provide the initial project schedule template to the Contractor
upon TO issuance. Contractor will collaborate with the PM to develop and maintain the project
schedule, identifying key milestones for use in any other project tracking reports. It is intended
that this schedule will be revised during the life of the project, as necessary. The Contractor
shall submit the initial project schedule to the PM four (4) business days after the Kick-off
Meeting.

Advertising: The Contractor shall prepare and submit a draft a) SAM.gov notice and b)
newspaper (or equivalent FAR compliant) and social media advertisement to the PM for LCO
approval prior to LCO posting on SAM.gov and IAW FAR Part 5 and GSAR. If there is an
inadequate response to the SAM.gov posting, the PM may direct the Contractor to draft
additional advertisements in another source and/or to engage in communications with local real
estate offices. All newspaper and social advertisements will be at the Contractor’s expense. The
Contractor shall prepare a list of all buildings and sites that respond to the advertisement. The
list will identify a) the buildings and sites submitted that do not meet, and cannot be made to
meet, VA’s advertised minimum criteria, and b) the buildings and sites that do meet VA’s
minimum advertised criteria and potentially meet, or could be made to meet, VA’s other criteria
for suitability. In addition to this list, the Contractor will provide a recommendation to the PM and
LCO on which buildings and sites should be toured. All buildings and sites that could be made
to meet the minimum requirements will be included in the market survey.

GREX Support: The Contractor will provide support in obtaining and preparing documents for
submission to GSA. The documents required in GREX submission include but not limited to
acquisition plan, VA space plan, market research, labor cost worksheet, SF-81, delineated area
map, and FEMA floodplain map.

Market Survey: The Contractor will make necessary arrangements for the market survey,
including transportation or market survey team members on the survey itself. Transporting team
members during the market survey will be conducted at the sole cost of the Contractor. Team
members shall all be transported in the same vehicle (i.e., passenger van or minibus) unless
impracticable or impossible.

The Contractor shall arrive at the project location prior to the project team and conduct a pre-
market survey to physically inspect each property as appropriate (building and/or site) to
determine if it can meet the requirements of the RLP. The Contractor shall then brief the PM
and LCO prior to the formal tour with the local user group/VA representatives. Other potential
invites include space planners, engineers (including fire protection engineers), and architects.

The Contractor may be required to perform the following scope for Market Survey 360 in
addition to the scope for market surveys as described in this document. The Market Survey 360
shall include all the key areas and elements of the real property. Any areas that may cause
concern or deem the building or land incapable of meeting the minimum requirements of the
solicitation shall also be captured.
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Upon completing the physical market survey, the Contractor will be expected to provide a
presentation that utilizes the images and or video taken during the physical tour. The Contractor
will provide 360-degree media with clear resolution to deliver a professional presentation.

Following the capture of the real property, the Contractor will be expected to provide a
presentation to the market survey members using virtual tour images along with an overview of
each site area captured including building exterior and/or site boundaries, nearby amenities,
proximity to bus routes, parking, and other pertinent information relative to the procuring lease
transaction. A copy of the presentation must be sent to the LCO and PM with the official Market
Survey Report.

Note: For projects which may involve viewing Government occupied space under an existing
lease, the LCO and PM must obtain permission to capture existing space from the agency Point
of Contact (POC) prior to capturing Government space.

The Contractor shall take necessary actions to prevent the potential Offerors from learning
procurement-sensitive information from the materials provided to the market survey team by the
Contractor. Any information released to one potential Offeror must be released to all potential
Offerors at the same time. During the market survey, the Contractor may only discuss with
potential Offerors the offered property and its potential to meet the requirements of the RLP.
Discussions with property owners or their representatives may not include information about
other properties being surveyed or other aspects of the procurement any time prior to award.

The Contractor shall submit to the PM and LCO the following:

o A DRAFT Market Survey Report that includes specific recommendations regarding all viable
alternatives and procurement methodologies (1-step, 2-step, etc.). Required 10 days after
market tour.

e Afinal draft Market Survey Report. Required 3 days after receiving comments from VA.

Develop and Issue RLP and Amendments: The Contractor shall use the most currently
available RLP document, as directed by the PM/LCO.

Upon approval of the draft RLP by the PM and LCO, the Contractor shall edit the document to
incorporate the information gathered to date and then submit a copy to the user group and VA-
designated architect/engineer (A/E) (if any) or to the RE for review and comment. The
Contractor shall coordinate with the PM to schedule regular teleconferences in order to walk the
user group and A/E through the document and obtain feedback. User group and A/E changes to
the draft copy of the RLP shall be made electronically by the Contractor, using tracked changes
mode. Each updated version of the document will be sent to the PM for review and comment.
The Contractor must keep a record of all requested changes to the RLP, which shall be
documented according to the source and rationale of the requested change. When no more
changes are required for the RLP, the Contractor shall submit a final version of the RLP draft to
the PM and LCO for review and approval.

The Contractor shall maintain a list of interested parties and will direct all interested parties to
SAM.gov for all information pertaining to the RLP. If the project will replace one or more existing
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VA leased facilities, a copy of the RLP must be provided to the current lessor(s) unless the
current lessor(s) indicates in writing that he/she is not interested in participating in the
acquisition. The Contractor must also provide a draft, electronic copy of the RLP, clarifications,
and amendments to the LCO for release through Federal Business Opportunities website.

Pre-Negotiation/Negotiation Process: The Contractor shall comply with this Contract and the
Design Guide. The Contractor may not bind the Government or perform any functions that
remain the responsibility of the Government as defined in FAR Part 7 Subpart 7.5—Inherently
Governmental Functions.

Clarifications; Review of Offers: The Contractor shall record all questions raised by
prospective Offerors concerning the RLP. The Contractor shall consult with the PM and LCO
regarding responses to a prospective Offeror raising the question and shall obtain approval by
the LCO. Answers to any questions should be distributed to all Offerors unless the question
deals with an Offeror’s proprietary information. Draft answers to questions are to be drafted and
submitted to the PM and LCO for review and approval along with a recommendation on
distribution.

The Contractor shall provide support to VA's review of all offers for compliance with the terms
and conditions of the RLP, as amended. The Contractor shall prepare an abstract of each offer
submitted to track the completeness of submissions. This abstract shall be provided to the LCO
and PM for review no fewer than ten (10) days prior to evaluation of offers.

Five (5) business days following conclusion of the Technical Evaluation Board (TEB), the
Contractor shall draft and submit for VA’s approval a draft TEB report, that includes VA’s
analysis of Offerors and summary document to the PM and LCO.

This must include the following:

I. Background
a. Scope of the project (including cost, NUSF and term);
b. Brief history of advertisement, market survey and solicitation; and
c. Brief summary of number of proposals received with firm names who submitted.

Il. Technical Evaluation

a. Technical factors, sub-factors and weights;

b. Composition of the TEB;

c. Summary of technical scores for each proposal tied specifically to requirements
outlined in RLP, broken down into sub-factor;

d. Confirmation that a CFM employee validated the information contained within the
reference checks;

e. Overall ranking and rating of technical scores; and

f. Comparison of each offer to VA’s square footage thresholds.

lll. Price Evaluation
a. Instructions on how VA would evaluate price, as included in the solicitation;
b. Price scores, broken down by schedule and line item;
c. A summary of the scoring runs for each proposal;
d. Overall ranking and rating of technical scores; and
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e. Comparison of each offer to VA’s cost thresholds.

IV. Recommendation of Chairperson
a. Next steps, including but not limited to award on initial offers, competitive range
determination, or any amendments or clarifications that need to be issued; and
b. Any identified risks or inconsistencies that have the potential to negatively impact the
project scope, schedule, or quality.

The draft report shall include the following as attachments: System for Award Management
(SAM) and/or SBA confirmation for any Offeror claiming credit under socioeconomic status
(provided by the LCO); the confidentiality certificates; evaluation of all price and technical
proposals; comparison of offers from a price, technical, and combined perspective; thorough
identification of all significant strengths, weaknesses, and any deficiencies within the proposal;
scoring runs for each offer in accordance with GSA and OMB guidelines (provided by the PM);
thorough description of any known past performance concerns; draft negotiation objectives (if
applicable); and confirmation whether offered prices and sizes are within the approved or
authorized limitations; all scoresheets.

The TEB report must receive PM and LCO approval prior to requesting Final Proposal
Revisions (FPRs). The Contractor shall prepare a letter for each Offeror and submit to the PM
and LCO for approval and signature.

Negotiate Offers: After offers have been evaluated by VA, if needed, the Contractor shall
schedule for the LCO to conduct negotiations/discussions with each Offeror in the competitive
range individually, draft negotiation strategies and objectives in accordance with VA regulations
and policies, for VA LCO review, approval and signature. Negotiations must be documented in
writing whether conducted in person, or over the phone. The contractor will NOT perform
discussion/negotiations and will not commit the Government. All final decisions shall be made
by the LCO.

The Contractor shall submit for approval, a draft negotiation memorandum to the LCO in the
appropriate format provided by ORP.

The Contractor shall prepare draft post-discussions/negotiations memorandum and draft a
request for final proposal revisions to be submitted in writing via a letter prepared for each
Offeror and submitted to the LCO for final review/approval and signature. Negotiation of offers is
not applicable when award is made, based on initial offers.

Reviewing Final Proposal Revisions (FPR’s): The Contractor shall make arrangements for
the TEB to be reconvened and provide an updated TEB report to the LCO and PM.

The Contractor shall draft and submit the following (but not limited to) to the LCO and PM for
approval:

¢ allist of any clarifications that may be necessary for each Offeror;

e acopy of each FPR with any required subcontracting plans;

e arevised abstract of offers with FPR data and a revised NPV for each offer;

e adraft Award Decision Memorandum (previously called a Price Negotiation
Memorandum) in accordance with regulations and policies.
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In situations where the total aggregate Lease acquisition contract value is equal to or greater
than $10,000,000, the Contractor shall prepare the Equal Employment Opportunity (EEO)
clearance requests required under Federal Labor Law requirements.

Assemble Lease Contract Documents: The Contractor shall submit to the PM and LCO for
approval a copy of the draft Lease and a transmittal letter to the awardee, as well as all other
documents required within the Master Lease File Checklist (MLFC) located at Exhibit 6, which is
subject to change. The lease file checklist referred to in the GSA Leasing Desk Guide (LDG) is
also known within the VA as the Master Lease File Checklist. This checklist serves as the
comprehensive framework for organizing all required lease documentation. A subset of this
documentation, known as the award binder, includes specific items from the lease file that are
essential for legal review. The award binder must be complete and accurate in order for the
Office of General Counsel (OGC) to make a legal sufficiency determination prior to lease award.
The Contractor will maintain ORP’s MLFC throughout the lease process. The Contractor will
ensure folders and files are correctly named and align with the MLFC. The files will be
accessible to the VA through a web sharing portal that is approved by the VA. The Contractor
will submit a disc to the VA upon request with folders and data that align with the MLFC. The VA
may request to review MLFC items throughout the lease process.

The Contractor shall submit to the PM and LCO for approval and signature, a draft letter for
each unsuccessful Offeror in accordance with FAR Subpart 15.301 advising them of appropriate
award information and opportunity for debriefing. In the event the Offeror requests a debriefing,
the Contractor shall prepare the letters if written method is preferred by the LCO and provide
them to the PM, and CO for signature. If oral method is preferred by the CO, the Contractor
shall prepare talking points and take minutes.

If the Lease award is for a succeeding/superseding Lease acquisition, the Contractor shall
prepare a Justification for Other than Full and Open Competition (JOTFOC) in accordance with
FAR 6.104-1 and sections 502.101 and 504.803 of the GSAM and provide a copy of the
JOTFOC to the PM and LCO for posting to SAM.gov, as required. The JOTFOC shall be
provided after the initial advertisement closes, when it is confirmed that the existing lessor is the
only respondent.

Master Lease File Checklist and Lease Files:
1. The Contractor shall conduct tasks identified in the MLFC from the issuance of a written task
order unless specific tasks are determined to be non-applicable by the LCO, PM, or the COR.

2. The MLFC documents steps that must be performed during a Federal lease acquisition and
will be the primary document used by the LCO, PM, or COR to evaluate compliance with
technical requirements. Services not performed by applicable laws, regulations, Executive
Orders, policies, and the terms of this contract will not be considered acceptable.

3. The General Services Acquisition Manual (GSAM), Part 570, includes the GSA regulations
applicable to GSA lease acquisition. Lease acquisition procedures and regulations vary
depending on the complexity of acquisition. An acquisition may range from a simplified
acquisition to one that follows Best Value Trade-Off Source Selection procedures. The MLFC
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will be provided with the task order and will be determined applicable by the LCO, PM, or COR
to identify the required steps for the specific acquisition.

4. The Contractor shall submit the complete lease contract file with original documentation to
the LCO, PM, or COR for final approval and acceptance. The lease file documents are to be
filed, organized, and labeled by the MLFC and set up in the folder and format specified by the
MLFC. This task includes government naming conventions of files, folders, and sub-folders.
Filing conventions and the MLFC may evolve and be updated by the government. Any updates
to the MLFC will be provided to the Contractor by the Government. The Contractor understands
checklists are living documents and subject to change.

5. Submit lease file documents filed, tabbed, and labeled by the MLFC, and set up in the
folders/format specified by the Government.

6. The Government may request a copy of the MLFC anytime during the lease acquisition
process.

Prepare Lease Documents and Document Quality:

1. Contractor shall submit to the PM and LCO for approval a copy of the draft lease and a
transmittal letter to the awardee. (NOTE: PM and LCO will forward the signed transmittal letter
and unsigned lease to the awardee for signature and return to the Contractor for action.) The
LCO or PM, at their discretion, may request these documents be sent by mail or electronically to
the Contractor.

2. Contractor shall submit to the PM and LCO the completed lease file in the file provided by the
Government. Documents shall be filed, tabbed and labeled according to the MLFC. The lease
file should contain all documents requiring LCO approval before the lease award.

3. The VA office will require the Contractor to complete and submit electronic lease procurement
files that are needed for the VA OGC Pre-Award Lease Checklist that contains necessary files
that need to be reviewed by OGC. Additionally, the Contractor may be required to prepare and
submit files using the Office of Asset Management Enterprise (OAEM) Pre-Award Checklist that
is required to obtain OAEM concurrence on a lease award.

4. The Contractor will work with the PM and LCO to gather required documents that need to be
submitted for any Congressional notices necessary for prospectus projects. Some of these
documents are Government documents, although the Contractor may prepare them for VA
review and approval.

Post-Award Services: The Contractor is responsible for providing post-award services to
support the Government in the administration, documentation, and oversight of construction and
renovation, and delivery of lease space. The Contractor may also be called upon to support the
LCO with any disagreements between the lessor and the Government, or to provide support to
the Government in defending a position on an issue affecting construction, time, or cost.
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Post-Award Services shall include the following:

Post-Award Kickoff Meeting: In coordination with the PM, LCO and Senior Resident Engineer
(SRE), the Contractor shall schedule a Post-Award Kickoff Meeting to occur within ten (10)
business days of lease award. The PM will chair the meeting. The meeting is to include the
lessor, user group, the Contractor, the PM, the LCO, Resident Engineer(s) (REs), and other
Government designees, as determined by the PM and LCO. At the meeting, parties shall
confirm roles, responsibilities, and schedule for the post award process, confirm if security
clearances will be required by agency, discuss how design of the space will be accomplished,
and the process and impact of change orders. Occupancy coordination, such as physical
relocation of VA’s personal property, installation of telecommunications service, installation of
computer cabling, furniture delivery, or other similar services with the user group, should be
discussed with clear roles and schedules defined as a result of the discussions. The Contractor
shall document the attendees, take meeting minutes, and document the results of the meeting
and disseminate to all attendees. The Contractor will also distribute a project contact list
including all the relevant points of contact.

Rent and Lease Commencement Lease Amendment (LA): The Contractor shall prepare the
LA for rent and lease commencement for final acceptance by the LCO and include the lease
and rent commencement date, adjusted rental rates, outstanding deficiencies, the commission
payment, address all modifications to the initial lease and any other information required by the
PM or LCO.

Lease Files: After Post Occupancy Deliverables have been received, but no later than 60
calendar days after occupancy, the Contractor shall submit the complete lease file
electronically. The Contractor shall complete the lease file in accordance with current
requirements, as specified by the PM and LCO. The Contractor shall obtain a certification of
receipt from the PM upon file delivery.

Acceptance Inspection: In coordination with the RE, PM, LCO, lessor, and user group, the
Contractor shall perform an on-site pre-acceptance walkthrough inspection. The Contractor
shall recommend to the LCO if the space is substantially complete. The Contractor shall assist
the RE in the development of a punch-list (pre-acceptance inspection) to be reviewed by the PM
and LCO. The Contractor is not required to perform additional on-site inspections.

Lease Rental Rate Determination:

Task Orders using Module 1 will be priced based on commission fee. The contractor’s proposed
commission at the task order level will be the amount paid by the lessor. The fully serviced
rental rate is to be used as the year one base rent for comparison to the present value analysis.
This rate is established by ORP based on representative market comparable rental rate data
obtained from market research shall align with the Present Value Price Evaluation Section in the
RLP. An in-house market rate review tailored for a specific VA lease transaction will be provided
by the contractor prior to commencement of the project. This information, where available, is a
tool to be utilized by the Lease Contracting Officer / Realty Specialist as a means to make
informed leasing decisions on behalf of the Government and can provide the necessary backup
documentation to support the LCO and leasing personnel in their negotiations with Offerors.
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Commission: The Commission is the percentage of the Aggregate Lease Value that the
Contractor will receive as compensation for Module 1 tasks. In markets where it is common
practice to calculate commission as a rate per square foot or fixed amount, commission shall be
converted as a percentage of the Aggregate Lease Value. The Contractor's commission is paid
to the Contactor by the lessor in accordance with the terms of the lease and this contract. The
commission will be the Contractor’s standard commission. 75 percent of the broker’s
commission will be paid 30 calendar days after Lease award and the remaining balance will be
paid 30 calendar days after acceptance of the property by the VA Medical Center.

Commission Agreement: The written agreement between the lessor and the broker outlining
the agreed upon commission and terms shall be in accordance with the guidance provided in
the lease. In the event a lease has been awarded, but the commencement of the lease will not
occur (at the government’s sole discretion), any commission paid by the awardee to the
Contractor is to be returned to the awardee within 30 calendar days following receipt of written
notice from the Government of termination of the lease.

Commission Termination: Brokers will adhere to FAR 52.249-4 Termination for Convenience
of the Government (Services) (Short Form). As prescribed in FAR 49.502(c), insert the following
clause in solicitations and contracts for services, regardless of value, when a fixed-price
contract is contemplated and the Contracting Officer determines that because of the kind of
services required, the successful Offeror will not incur substantial charges in preparation for and
in carrying out the contract, and would, if terminated for the convenience of the Government,
limit termination settlement charges to services rendered before the date of termination: The
Contracting Officer, by written notice, may terminate this contract, in whole or in part, when it is
in the Government’s interest. If this contract is terminated, the Government shall be liable only
for payment under the payment provisions of this contract for services rendered before the
effective date of termination.

Contract/Task Orders Administrative Requirements

Ordering Procedures for Competitive Task Order(s):Requests for Proposals (RFP): When
the Government requires work under the IDIQ contract, an RFP (Task Order Solicitation) will be
issued, as appropriate. Projects will be of varying size and complexity. The request will include

information such as a scope of work, project specifications, drawings, attachments, information

pertaining to a site visit and any other requirements for submission (e.g. proposal requirements,
price schedule, etc.).

The VA Contracting Officer (CO) in coordination with the CFM CO is authorized to request Task
Order Solicitations and issue a task order for services included in this PWS. The basis of award
for task orders will be executed in accordance with FAR 16.507-2. The basis for award of each
task order will be stated in the Task Order Solicitation. All eligible IDIQ contractors will be
provided a fair opportunity to compete for each project offered under this contract unless any of
the exceptions of FAR 16.507-6 apply. The CO issuing task orders will have wide latitude in
determining evaluation factors, evaluation criteria, and the basis of award so long as all FAR
and VAAR regulations are followed.

As a condition of participation under this IDIQ contract, all awarded brokers are expected to
submit proposals in response to each Task Order Solicitation issued. If a contractor elects not to
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respond to a particular Task Order Solicitation, they must provide a written justification that
clearly demonstrates a specific and reasonable rationale for non-submission. Acceptable
justifications may include, but are not limited to, conflicts of interest, resource limitations, or
geographic constraints that materially affect the contractor’s ability to perform. The type of
procurement method used (e.g., Lowest Price Technically Acceptable, Best Value Tradeoff)
shall not be considered a valid justification for non-submission.

Repeated failures to respond to Task Order Solicitations without sufficient justification may be
treated as a performance issue. Such conduct may adversely affect the contractor’s standing
under the IDIQ, including eligibility for future Task Order Solicitations or consideration in
subsequent contract opportunities.

Contractors submitting proposals must understand that these services are not knowledge-based
services. The work performed under this contract is transactional and performance-driven,
focused on brokerage and leasing activities as defined by the Government.

Task Order Solicitation Issuance: Task Orders will be issued using Standard Form (SF) 1449, or
other authorized VA forms when appropriate. Orders may be issued electronically via e-mail,
telephone or other electronic means.

General Wage Determination: Applicable Service Contract Act (SCA) wage rate(s) will be
identified for all Task Order Solicitations issued under this contract current as of the time of
award of the task order, as applicable. Wage Determinations may be found at: Home | SAM.gov

Claims: The Contractor shall not submit any claims for compensation beyond the terms of this

contract. No claim language shall be included in any deliverables or communications. Module 1
is a commission-based contract; if services are canceled, no compensation or commission will

be paid to the Contractor.

Reporting: The Contractor shall provide monthly project status reports to the COR. The COR
will determine the format and content after award, which will be consistent for all awardees. The
format is subject to change throughout the duration of the contract, as the CORs discretion.

These status reports shall provide the following minimum information: Identify any and all TOs
and modifications awarded under this Contract and describe the status of the work being
performed on the TOs and modifications; identify any services provided for disputes, protests,
FOIA, subpoenas, Congressional or other inquiries, and requests for market data. Identify the
office or requestor Region requesting the information and if the information or service is related
to a task order or lease, including the task order number and lease number.

a. Reporting Finance Data — Commissions Report for every task order at time of award of.
b. Monthly Reports

Every month, the Contractor shall report on the following:

Module 1: a) all lease awards, b) total dollar value of the commission percentage or flat fee
received c) total dollar value of remaining commission due at acceptance.
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The Contractor shall provide a monthly report to the CO (required the first of the month) that
includes reporting on task order progress.

This must include a spreadsheet with all task orders issued in the previous months, the
progress of all outstanding task orders, including specific deliverables, and payment received or
outstanding on each task order. The Contractor shall include the following for each task order or
as otherwise directed by the government:

e Task Order Number

e Task Order Issuing Office

e Task Order Status

e Task Order Closeout Date

e Task Order Date Issued

o Task Order Expiration Date

o City

o Lease State

e VA Program

e VISN

e COR1

e Lease Contracting Officer

e VA Project Manager

¢ |DIQ Holder

e Office of Facilities Acquisition (OFA) 1102 CO/Awarding CO
o |DIQ Holder Primary Project Manager
¢ IDIQ Holder Secondary Project Manager
e Set Aside Status

o Option Years

o Lease Type

e Lease Function

o |ease Asset Type

e NUSF

e RSF

e Term (Years)
e Module(s)

e Deliverables

e Task Order Commission (%)

e Estimated Full-Service Rent / RSF
e Estimated Commission ($)

o Estimated Firm-Fixed Price Fee
e Actual Full-Service Annual Rent
e Actual Commission ($)

e Actual Firm-Fixed Price Fee

e Cumulative Amount Invoiced/Due
e Cumulative Amount Paid

e Awardee/Lessor Name
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e Awardee Set Aside Status
Notes, Status, Issues, etc.

Contractors shall submit a quarterly Small Business Administration (SBA) compliance report to
the Government, detailing adherence to subcontracting and small business participation
requirements.

N. Quality Control Requirements: The Contractor is responsible for quality control as defined
in their approved Quality Control Plan required for all services provided under this Contract.
Inspection by the Government does not relieve the Contractor of this responsibility. The Quality
Control Plan submitted and accepted by the CO is incorporated into and becomes a part of this
Contract. Revisions or changes to the Quality Control Plan must be submitted and approved by
the CO.

0. Government IDIQ Contract Quality Assurance:

Performance under this IDIQ contract is evaluated at the task order level and no ratings are
assigned at the base contract level. The absence of rating at the base contract level does not
indicate a lack of contractor performance evaluation; but aligns with federal acquisition policy,
ensuring that performance assessments are specific, actionable, and tied directly to order
execution.

P. Government Task Order Performance Assessment

The CO and other Government personnel will evaluate the Contractor's performance on a Task
Order basis. The following areas will be assessed: Technical Quality, Cost Control,
Schedule/Timeliness, and Management or Business Relations. In order to assess these areas,
input at the task level will be obtained from Government personnel. A final evaluation will be
generated for PM and/or CO completion and Contractor review upon TO completion. An interim
evaluation will also be required if a project changes PMs and/or COs between milestones.

Q. Performance Criteria: Performance of most lease acquisition services will result in a lease
contract award by the Government. Those services must be in compliance with applicable laws,
regulations, Executive Orders, and policies, and any new laws or regulations that may become
effective during the terms of this contract and with the terms and conditions of the contract to be
acceptable to the Government. Services and submissions will be inspected and accepted by the
PM and LCO at stages determined in the general work description for all tasks. The purpose of
inspection is to determine technical compliance with applicable laws, regulations, Executive
Orders and policies along with any other contract requirements. The tasks will be identified in
the PWS and further described in the Design Guide. The PM and LCO will evaluate compliance
with technical requirements. Services not performed in accordance with applicable laws
regulations, Executive Orders, policies and the terms of this Contract will not be considered
acceptable. Evaluations will be provided at the specified milestones based on the TO awarded.
In addition to acceptance at the TO level, certain quality standards apply to deliverables as
defined in this section.
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Performance Criteria: Performance will be evaluated in accordance with the Quality Assurance
Surveillance Plan (QASP), attached as Attachment G, Exhibit 7, which is subject to change.
Definitions set forth in the QASP are intended to be the minimum level of acceptable
performance. Performance exceeding the definitions below will be evaluated appropriately.

R. Broker Presentations and Training

Contractors shall be afforded the opportunity to participate in Government approved
presentations and training sessions, including but not limited to leasing guild activities, to
present capabilities and share industry best practices. If Contractors are asked to participate or
present, the Government will ensure all Contractors are provided with equal opportunity.

S. IDIQ Contract Management
a. OFA NBC IDIQ Contracting Officer (IDIQ CO)

Contracting officer means a person with the authority to enter into, administer, and/or terminate
contracts and make related determinations and findings. The term includes certain authorized
representatives of the contracting officer acting within the limits of their authority as delegated
by the contracting officer.

The IDIQ COs have overall responsibility for administration of this contract. The IDIQ COs
alone, without delegation, are authorized to act on behalf of the Government to amend, modify,
or deviate from the contract terms, conditions, requirements, specifications, details, and/or
delivery schedules; make final decisions on disputes; terminate the contract for convenience or
default; and issue final decisions regarding contract matters. The IDIQ COs may delegate
certain other responsibilities to authorized representatives. The name and contact information of
the IDIQ COs will be provided at time of award.

b. National IDIQ Program Director (Director)

The National IDIQ Program Director provides quality control, policy, auditing, and subject matter
expertise. The Director will serve as the technical expert on matters related to Federal lease
acquisition policies and procedures. The Director provides technical directions to IDIQ CO,
NCOR, Task Order COs, Task Order CORs, and VA project managers. In addition, the Director
reviews regulations and program changes and, as necessary, advises on contract modifications.
Furthermore, the Director is responsible for the overall assessment of Contractor performance
for the nation.

The Director acts as the regional technical authority responsible to affirm commission
information and coordinate with the delegated Task Order COR’s on evaluation dispute
resolution. The Director also ensures Task Order COR evaluations, project completion/close-
out, and modifications are completed accurately and timely. The Director does not have
authority to award, change, or modify the contract or a task order.

c. National Contracting Officer's Representative (NCOR)

The NCOR will be delegated NCOR responsibilities by the IDIQ CO to assist with the
administration of the contract, but not with the administration of Task Order awards. The NCOR
will provide support to the Director by providing technical expertise for matters related to Federal
lease acquisition policies and procedures.
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The NCOR assures that the Contractors meet the performance requirements of the Contract in
terms of quality and cost. The NCOR provides technical direction and assistance to the Task
Order COs, Task Order CORs, and VA PMs.

The NCOR does not issue RFPs, Negotiate, select Subcontractors, nor Award Task Orders.
Pursuant to the delegation of authority, the NCOR does not have the authority to make changes
to the contract in amount or time, nor make changes that affect the terms and/or conditions of
the contract.

T. Task Order Contract Management
a. Task Order Contracting Officer (TO CO)

The TO COs have the overall responsibility for administration of Task Orders issued under the
IDIQ contract. The TO CO alone is authorized to act on behalf of the Government to amend,
modify, or deviate from the Task Order terms, conditions, requirements, specifications, details,
and/or delivery schedules; make final decisions on disputes; terminate the Task Order for
convenience or default; and issue final decisions regarding contract matters.

While the TO CO does not have the authority to modify the primary IDIQ contract, they do have
full authority to take any contract action regarding a Task Order within the limits of their
contracting authority. The TO CO will approve all task order changes via written task order
modification. The TO CO may delegate certain other responsibilities to authorized
representatives.

Responsibilities of the TO CO include, but are not limited to:

¢ Awarding task orders in accordance with the Task Order ordering procedures

¢ Including appropriate task order award documentation

¢ Administering task orders

o Terminating task orders for the convenience of the Government

e Terminating task orders for default after coordination with the OFA 1102 CO

o Determining the adequacy of performance by the Contractor in accordance with the
terms and conditions of the contract and with input from the TO COR

¢ Advising the Director/NCOR and IDIQ CO of performance problems or issues that
impact the administration of the contract as a whole.

e Delegating certain contract administration responsibilities to authorized representatives
(TO CORs).

b. Task Order Contracting Officer’s Representative (TO COR)

The TO COR assists with administration of Task Order through delegation by TO CO, provides
support to the TO CO by providing technical expertise for matters related to Federal lease
acquisition policies and procedures, and is responsible for the project orientation with the
Broker, day-to-day monitoring of Broker performance, for inspection, and acceptance of
services and submissions, and for resolving problems and issues within their delegated
authority.
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The TO COR also performs the following tasks during the performance period of the contract:
reviewing requests for modifications, and reviewing Requests for Information (RFlIs). Pursuant
to the delegation of authority, the TO COR does not have the authority to make changes to the
contract in amount or time, nor make changes that affect terms and/or conditions of the
contract. The TO COR is responsible for the inspection of the work called for in the task order
schedule, including related specifications and contract terms regarding on-site work
requirements.

c. Task Order Project Manager (PM)

The main point of contact for any individual project technical coordination is the Project
Manager. PM’s do not issue RFPs, negotiate, select Subcontractors, nor award Task Orders.
The TO COR may also function as the PM.

d. User Group

The user group is the VA office or station for whom leased space is being acquired. The user
group will assign a representative responsible for coordinating the project with the TO CO, PM,
and Contractor. The Contractor should coordinate with the user group representative only to the
extent directed by the PM. Any issues that may affect schedule, cost, or scope must be directed
to and carefully coordinated with the TO CO and PM. A user group has no authority to direct
Contractor performance, to change the requirements provided to the Contractor under the TO,
or to change the schedule or any other thing that might impact services ordered on a TO. The
user group shall direct requests for changes to the PM who, if appropriate, will submit a request
for a modification of the Task Order to the TO CO. If the user group directly notifies the
Contractor of a change in the requirements, the Contractor shall notify the PM who will
coordinate the requested changes with the user group.

U. Communications Protocol

Contractor Communication and Escalation Procedures
To ensure transparency, accountability, and the integrity of the procurement process, the
Contractor shall adhere to the following communication protocols regarding the Broker Services
contract:
1. Authorized Communication Channels
Contractors shall direct all questions, concerns, or issues related to the Broker Services
contract through the appropriate chain of command. The primary points of contact are:
e Project Managers (PMs)
e Lease Contracting Officers (LCOs)
o Contracting Officer's Representatives (CORSs)
2. Escalation Procedures
If a matter cannot be resolved at the initial level, the COR will escalate the issue to the
Contracting Officer (CO) who issued the Task Order. If further escalation is necessary,
the following officials may be contacted:
e National COR
e Program Director
e National Contracting Officer
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3. Prohibited Communications
Contractors shall not attempt to bypass established communication channels by raising
procurement related concerns during public forums (e.g., seminars, conferences), or by
directly contacting VA leadership or senior officials through any means, including but not
limited to in-person conversations, phone calls, emails, or other forms of direct
communication. Such actions may be perceived as attempts to exert undue influence or
circumvent the procurement process and are strictly prohibited.
Exception: This restriction does not apply to industry events, seminars, or conferences
that are explicitly designated and approved by the Contracting Officer or Program official
overseeing the Broker Services contract as appropriate venues for broker questions and
feedback.

4. Maintaining Professional Boundaries
Contractors are reminded that all communications must remain professional,
appropriate, and within the scope of their contractual relationship. Any attempt to
influence procurement decisions outside of authorized channels may be considered a
violation of the Procurement Integrity Act (41 U.S.C. §§ 2101-2107), FAR Subpart
3.104, or other applicable ethics regulations.

5. Guidance on Unresolved Issues
In the event that a concern cannot be resolved through the established chain of
command, the Contractor will be provided with guidance on appropriate next steps by
the National COR or National Contracting Officer.
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B.3 PRICE/COST SCHEDULE

ITEM INFORMATION
DESCRIPTION OF

SUPPLIES/SERVI QUANTI UNI
CES TY T UNIT PRICE AMOUNT

0001 0.00 FE

Module 1 - Real Estate Acquisition Services
Lease Size Micro (Less than 10,000 NUSF)
Contract Period: Base

POP Begin:

POP End:

0002 0.00 FE

Module 1 - Real Estate Acquisition Services

Lease Size Small (Between 10,001 NUSF and 30,000
NUSF)

Contract Period: Base

POP Begin:

POP End:

0003 0.00 FE

Module 1 - Real Estate Acquisition Services

Lease Size Medium (Between 30,001 NUSF and 100,000
NUSF)

Contract Period: Base

POP Begin:

POP End:

0004 0.00 FE

Module 1 - Real Estate Acquisition Services
Lease Size Large (Over 100,001 NUSF)
Contract Period: Base

POP Begin:

POP End:

1001 0.00 FE

Module 1 - Real Estate Acquisition Services
Lease Size Micro (Less than 10,000 NUSF)
Contract Period: Option 1

POP Begin:

POP End:

1002 0.00 FE

Module 1 - Real Estate Acquisition Services
Lease Size Small (Between 10,0001 NUSF and 30,000
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NUSF)
Contract Period: Option 1

POP Begin:
POP End:
1003 0.00 FE
Module 1 - Real Estate Acquisition Services o -
Lease Size Medium (Between 30,001 NUSF and 100,000
NUSF)
Contract Period: Option 1
POP Begin:
POP End:
1004 0.00 FE
Module 1 - Real Estate Acquisition Services TN o
Lease Size Large (Over 100,0001 NUSF)
Contract Period: Option 1
POP Begin:
POP End:
2001 0.00 FE
Module 1 - Real Estate Acquisition Services o -
Lease Size Micro (Less than 10,000 NUSF)
Contract Period: Option 2
POP Begin:
POP End:
2002 0.00 FE
Module 1 - Real Estate Acquisition Services o o
Lease Size Small (Between 10,001 NUSF and 30,000
NUSF)
Contract Period: Option 1
POP Begin:
POP End:
2003 0.00 FE
Module 1 - Real Estate Acquisition Services o -
Lease Size Medium (Between 30,001 NUSF and 100,000
NUSF)
Contract Period: Option 2
POP Begin:
POP End:
2004 0.00 FE

Module 1 - Real Estate Acquisition Services
Lease Size Large (Over 100,001 NUSF)
Contract Period: Option 2
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POP Begin:

POP End:
3001 0.00 FE
Module 1 - Real Estate Acquisition Services o
Lease Size Micro (Less than 10,000 NUSF)
Contract Period: Option 3
POP Begin:
POP End:
3002 0.00 FE
Module 1 - Real Estate Acquisition Services o
Lease Size Small (Between 10,001 NUSF and 30,000
NUSF)
Contract Period: Option 3
POP Begin:
POP End:
3003 0.00 FE
Module 1 - Real Estate Acquisition Services o
Lease Size Medium (Between 30,001 NUSF and 100,000
NUSF)
Contract Period: Option 3
POP Begin:
POP End:
3004 0.00 FE
Module 1 - Real Estate Acquisition Services -
Lease Size Large (Over 100,001 NUSF)
Contract Period: Option 3
POP Begin:
POP End:
4001 0.00 FE
Module 1 - Real Estate Acquisition Services o
Lease Size Micro (Less than 10,000 NUSF)
Contract Period: Option 4
POP Begin:
POP End:
4002 0.00 FE

Module 1 - Real Estate Acquisition Services

Lease Size Small (Between 10,001 NUSF and 30,000
NUSF)

Contract Period: Option 4

POP Begin:
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4003

4004

POP End:

0.00 FE

Module 1 - Real Estate Acquisition Services

Lease Size Medium (Between 30,001 NUSF and 100,000
NUSF)

Contract Period: Option 4

POP Begin:

POP End:

0.00 FE

Module 1 - Real Estate Acquisition Services
Lease Size Large (Over 100,001 NUSF)
Contract Period: Option 4

POP Begin:

POP End:

GRAND TOTAL
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B.4 IT CONTRACT SECURITY
VA INFORMATION AND INFORMATION SYSTEM SECURITY/PRIVACY

1. GENERAL

Contractors, contractor personnel, subcontractors, and subcontractor personnel shall be
subject to the same Federal laws, regulations, standards, and VA Directives and Handbooks as
VA and VA personnel regarding information and information system security.

2. ACCESS TO VA INFORMATION AND VA INFORMATION SYSTEMS

a. A contractor/subcontractor shall request logical (technical) or physical access to VA
information and VA information systems for their employees, subcontractors, and affiliates only
to the extent necessary to perform the services specified in the contract, agreement, or task
order.

b. All contractors, subcontractors, and third-party servicers and associates working with VA
information are subject to the same investigative requirements as those of VA appointees or
employees who have access to the same types of information. The level and process of
background security investigations for contractors must be in accordance with VA Directive and
Handbook 0710, Personnel Suitability and Security Program. The Office for Operations,
Security, and Preparedness is responsible for these policies and procedures.

c. Contract personnel who require access to national security programs must have a valid
security clearance. National Industrial Security Program (NISP) was established by Executive
Order 12829 to ensure that cleared U.S. defense industry contract personnel safeguard the
classified information in their possession while performing work on contracts, programs, bids, or
research and development efforts. The Department of Veterans Affairs does not have a
Memorandum of Agreement with Defense Security Service (DSS). Verification of a Security
Clearance must be processed through the Special Security Officer located in the Planning and
National Security Service within the Office of Operations, Security, and Preparedness.

d. Custom software development and outsourced operations must be located in the U.S. to
the maximum extent practical. If such services are proposed to be performed abroad and are
not disallowed by other VA policy or mandates, the contractor/subcontractor must state where
all non-U.S. services are provided and detail a security plan, deemed to be acceptable by VA,
specifically to address mitigation of the resulting problems of communication, control, data
protection, and so forth. Location within the U.S. may be an evaluation factor.

e. The contractor or subcontractor must notify the Contracting Officer immediately when an
employee working on a VA system or with access to VA information is reassigned or leaves the
contractor or subcontractor's employ. The Contracting Officer must also be notified immediately
by the contractor or subcontractor prior to an unfriendly termination.
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3. VA INFORMATION CUSTODIAL LANGUAGE

a. Information made available to the contractor or subcontractor by VA for the performance or
administration of this contract or information developed by the contractor/subcontractor in
performance or administration of the contract shall be used only for those purposes and shall
not be used in any other way without the prior written agreement of the VA. This clause
expressly limits the contractor/subcontractor's rights to use data as described in Rights in Data -
General, FAR 52.227-14(d) (1).

b. VA information should not be co-mingled, if possible, with any other data on the
contractors/subcontractor's information systems or media storage systems in order to ensure
VA requirements related to data protection and media sanitization can be met. If co-mingling
must be allowed to meet the requirements of the business need, the contractor must ensure that
VA's information is returned to the VA or destroyed in accordance with VA's sanitization
requirements. VA reserves the right to conduct on site inspections of contractor and
subcontractor IT resources to ensure data security controls, separation of data and job duties,
and destruction/media sanitization procedures are in compliance with VA directive
requirements.

c. Prior to termination or completion of this contract, contractor/ subcontractor must not
destroy information received from VA, or gathered/ created by the contractor in the course of
performing this contract without prior written approval by the VA. Any data destruction done on
behalf of VA by a contractor/subcontractor must be done in accordance with National Archives
and Records Administration (NARA) requirements as outlined in VA Directive 6300, Records
and Information Management and its Handbook 6300.1 Records Management Procedures,
applicable VA Records Control Schedules, and VA Handbook 6500.1, Electronic Media
Sanitization. Self-certification by the contractor that the data destruction requirements above
have been met must be sent to the VA Contracting Officer within 30 days of termination of the
contract.

d. The contractor/subcontractor must receive, gather, store, back up, maintain, use, disclose
and dispose of VA information only in compliance with the terms of the contract and applicable
Federal and VA information confidentiality and security laws, regulations and policies. If Federal
or VA information confidentiality and security laws, regulations and policies become applicable
to the VA information or information systems after execution of the contract, or if NIST issues or
updates applicable FIPS or Special Publications (SP) after execution of this contract, the parties
agree to negotiate in good faith to implement the information confidentiality and security laws,
regulations and policies in this contract.

e. The contractor/subcontractor shall not make copies of VA information except as authorized
and necessary to perform the terms of the agreement or to preserve electronic information
stored on contractor/subcontractor electronic storage media for restoration in case any
electronic equipment or data used by the contractor/subcontractor needs to be restored to an
operating state. If copies are made for restoration purposes, after the restoration is complete,
the copies must be appropriately destroyed.

f. If VA determines that the contractor has violated any of the information confidentiality,
privacy, and security provisions of the contract, it shall be sufficient grounds for VA to withhold
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payment to the contractor or third party or terminate the contract for default or terminate for
cause under Federal Acquisition Regulation (FAR) part 12.

g. If a VHA contract is terminated for cause, the associated BAA must also be terminated and
appropriate actions taken in accordance with VHA Handbook 1600.01, Business Associate
Agreements. Absent an agreement to use or disclose protected health information, there is no
business associate relationship.

h. The contractor/subcontractor must store, transport, or transmit VA sensitive information in
an encrypted form, using VA-approved encryption tools that are, at a minimum, FIPS 140-2
validated.

i. The contractor/subcontractor's firewall and Web services security controls, if applicable,
shall meet or exceed VA's minimum requirements. VA Configuration Guidelines are available
upon request.

j- Except for uses and disclosures of VA information authorized by this contract for
performance of the contract, the contractor/subcontractor may use and disclose VA information
only in two other situations: (i) in response to a qualifying order of a court of competent
jurisdiction, or (ii) with VA's prior written approval. The contractor/subcontractor must refer all
requests for, demands for production of, or inquiries about, VA information and information
systems to the VA contracting officer for response.

k. Notwithstanding the provision above, the contractor/subcontractor shall not release VA
records protected by Title 38 U.S.C. 5705, confidentiality of medical quality assurance records
and/or Title 38 U.S.C. 7332, confidentiality of certain health records pertaining to drug addiction,
sickle cell anemia, alcoholism or alcohol abuse, or infection with human immunodeficiency virus.
If the contractor/subcontractor is in receipt of a court order or other requests for the above
mentioned information, that contractor/subcontractor shall immediately refer such court orders
or other requests to the VA contracting officer for response.

I. For service that involves the storage, generating, transmitting, or exchanging of VA sensitive
information but does not require C&A or an MOU-ISA for system interconnection, the
contractor/subcontractor must complete a Contractor Security Control Assessment (CSCA) on a
yearly basis and provide it to the COR.

4. INFORMATION SYSTEM DESIGN AND DEVELOPMENT

a. Information systems that are designed or developed for or on behalf of VA at non-VA
facilities shall comply with all VA directives developed in accordance with FISMA, HIPAA, NIST,
and related VA security and privacy control requirements for Federal information systems. This
includes standards for the protection of electronic PHI, outlined in 45 C.F.R. Part 164, Subpart
C, information and system security categorization level designations in accordance with FIPS
199 and FIPS 200 with implementation of all baseline security controls commensurate with the
FIPS 199 system security categorization (reference Appendix D of VA Handbook 6500, VA
Information Security Program). During the development cycle a Privacy Impact Assessment
(PIA) must be completed, provided to the COR, and approved by the VA Privacy Service in
accordance with Directive 6507, VA Privacy Impact Assessment.

Page 42 of 114



b. The contractor/subcontractor shall certify to the COR that applications are fully functional
and operate correctly as intended on systems using the VA Federal Desktop Core Configuration
(FDCC), and the common security configuration guidelines provided by NIST or the VA. This
includes Internet Explorer 7 configured to operate on Windows XP and Vista (in Protected Mode
on Vista) and future versions, as required.

c. The standard installation, operation, maintenance, updating, and patching of software shall
not alter the configuration settings from the VA approved and FDCC configuration. Information
technology staff must also use the Windows Installer Service for installation to the default
"program files" directory and silently install and uninstall.

d. Applications designed for normal end users shall run in the standard user context without
elevated system administration privileges.

e. The security controls must be designed, developed, approved by VA, and implemented in
accordance with the provisions of VA security system development life cycle as outlined in NIST
Special Publication 800-37, Guide for Applying the Risk Management Framework to Federal
Information Systems, VA Handbook 6500, Information Security Program and VA Handbook
6500.5, Incorporating Security and Privacy in System Development Lifecycle.

f. The contractor/subcontractor is required to design, develop, or operate a System of Records
Notice (SOR) on individuals to accomplish an agency function subject to the Privacy Act of
1974, (as amended), Public Law 93-579, December 31, 1974 (5 U.S.C. 552a) and applicable
agency regulations. Violation of the Privacy Act may involve the imposition of criminal and civil
penalties.

g. The contractor/subcontractor agrees to:

(1) Comply with the Privacy Act of 1974 (the Act) and the agency rules and regulations
issued under the Act in the design, development, or operation of any system of records on
individuals to accomplish an agency function when the contract specifically identifies:

(a) The Systems of Records (SOR); and

(b) The design, development, or operation work that the contractor/ subcontractor is to
perform;

(1) Include the Privacy Act notification contained in this contract in every solicitation and
resulting subcontract and in every subcontract awarded without a solicitation, when the work
statement in the proposed subcontract requires the redesign, development, or operation of a
SOR on individuals that is subject to the Privacy Act; and

(2) Include this Privacy Act clause, including this subparagraph (3), in all subcontracts
awarded under this contract which requires the design, development, or operation of such a
SOR.

h. In the event of violations of the Act, a civil action may be brought against the agency
involved when the violation concerns the design, development, or operation of a SOR on
individuals to accomplish an agency function, and criminal penalties may be imposed upon the
officers or employees of the agency when the violation concerns the operation of a SOR on
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individuals to accomplish an agency function. For purposes of the Act, when the contract is for
the operation of a SOR on individuals to accomplish an agency function, the
contractor/subcontractor is considered to be an employee of the agency.

(1) "Operation of a System of Records" means performance of any of the activities
associated with maintaining the SOR, including the collection, use, maintenance, and
dissemination of records.

(2) "Record" means any item, collection, or grouping of information about an individual that
is maintained by an agency, including, but not limited to, education, financial transactions,
medical history, and criminal or employment history and contains the person's name, or
identifying number, symbol, or any other identifying particular assigned to the individual, such as
a fingerprint or voiceprint, or a photograph.

(3) "System of Records" means a group of any records under the control of any agency from
which information is retrieved by the name of the individual or by some identifying number,
symbol, or other identifying particular assigned to the individual.

i. The vendor shall ensure the security of all procured or developed systems and technologies,
including their subcomponents (hereinafter referred to as "Systems"), throughout the life of this
contract and any extension, warranty, or maintenance periods. This includes, but is not limited
to workarounds, patches, hotfixes, upgrades, and any physical components (hereafter referred
to as Security Fixes) which may be necessary to fix all security vulnerabilities published or
known to the vendor anywhere in the Systems, including Operating Systems and firmware. The
vendor shall ensure that Security Fixes shall not negatively impact the Systems.

j- The vendor shall notify VA within 24 hours of the discovery or disclosure of successful
exploits of the vulnerability which can compromise the security of the Systems (including the
confidentiality or integrity of its data and operations, or the availability of the system). Such
issues shall be remediated as quickly as is practical, but in no event longer than days.

k. When the Security Fixes involve installing third party patches (such as Microsoft OS
patches or Adobe Acrobat), the vendor will provide written notice to the VA that the patch has
been validated as not affecting the Systems within 10 working days. When the vendor is
responsible for operations or maintenance of the Systems, they shall apply the Security Fixes
within days.

I. All other vulnerabilities shall be remediated as specified in this paragraph in a timely manner
based on risk, but within 60 days of discovery or disclosure. Exceptions to this paragraph (e.g.
for the convenience of VA) shall only be granted with approval of the contracting officer and the
VA Assistant Secretary for Office of Information and Technology.

5. INFORMATION SYSTEM HOSTING, OPERATION, MAINTENANCE, OR USE

a. For information systems that are hosted, operated, maintained, or used on behalf of VA at
non-VA facilities, contractors/subcontractors are fully responsible and accountable for ensuring
compliance with all HIPAA, Privacy Act, FISMA, NIST, FIPS, and VA security and privacy
directives and handbooks. This includes conducting compliant risk assessments, routine
vulnerability scanning, system patching and change management procedures, and the
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completion of an acceptable contingency plan for each system. The contractor's security
control procedures must be equivalent, to those procedures used to secure VA systems. A
Privacy Impact Assessment (PIA) must also be provided to the COR and approved by VA
Privacy Service prior to operational approval. All external Internet connections to VA's network
involving VA information must be reviewed and approved by VA prior to implementation.

b. Adequate security controls for collecting, processing, transmitting, and storing of Personally
Identifiable Information (PIl), as determined by the VA Privacy Service, must be in place, tested,
and approved by VA prior to hosting, operation, maintenance, or use of the information system,
or systems by or on behalf of VA. These security controls are to be assessed and stated within
the PIA and if these controls are determined not to be in place, or inadequate, a Plan of Action
and Milestones (POA&M) must be submitted and approved prior to the collection of PII.

c. Outsourcing (contractor facility, contractor equipment or contractor staff) of systems or
network operations, telecommunications services, or other managed services requires
certification and accreditation (authorization) (C&A) of the contractor's systems in accordance
with VA Handbook 6500.3, Certification and Accreditation and/or the VA OCS Certification
Program Office. Government- owned (government facility or government equipment)
contractor-operated systems, third party or business partner networks require memorandums of
understanding and interconnection agreements (MOU-ISA) which detail what data types are
shared, who has access, and the appropriate level of security controls for all systems connected
to VA networks.

d. The contractor/subcontractor's system must adhere to all FISMA, FIPS, and NIST
standards related to the annual FISMA security controls assessment and review and update the
PIA. Any deficiencies noted during this assessment must be provided to the VA contracting
officer and the I1SO for entry into VA's POA&M management process. The
contractor/subcontractor must use VA's POA&M process to document planned remedial actions
to address any deficiencies in information security policies, procedures, and practices, and the
completion of those activities. Security deficiencies must be corrected within the timeframes
approved by the government. Contractor/subcontractor procedures are subject to periodic,
unannounced assessments by VA officials, including the VA Office of Inspector General. The
physical security aspects associated with contractor/ subcontractor activities must also be
subject to such assessments. If major changes to the system occur that may affect the privacy
or security of the data or the system, the C&A of the system may need to be reviewed, retested
and re- authorized per VA Handbook 6500.3. This may require reviewing and updating all of the
documentation (PIA, System Security Plan, Contingency Plan). The Certification Program
Office can provide guidance on whether a new C&A would be necessary.

e. The contractor/subcontractor must conduct an annual self assessment on all systems and
outsourced services as required. Both hard copy and electronic copies of the assessment must
be provided to the COR. The government reserves the right to conduct such an assessment
using government personnel or another contractor/subcontractor. The contractor/subcontractor
must take appropriate and timely action (this can be specified in the contract) to correct or
mitigate any weaknesses discovered during such testing, generally at no additional cost.

f. VA prohibits the installation and use of personally-owned or contractor/ subcontractor-
owned equipment or software on VA's network. If non-VA owned equipment must be used to
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fulfill the requirements of a contract, it must be stated in the service agreement, SOW or
contract. All of the security controls required for government furnished equipment (GFE) must
be utilized in approved other equipment (OE) and must be funded by the owner of the
equipment. All remote systems must be equipped with, and use, a VA-approved antivirus (AV)
software and a personal (host-based or enclave based) firewall that is configured with a VA-
approved configuration. Software must be kept current, including all critical updates and
patches. Owners of approved OE are responsible for providing and maintaining the anti-viral
software and the firewall on the non-VA owned OE.

g. All electronic storage media used on non-VA leased or non-VA owned IT equipment that is
used to store, process, or access VA information must be handled in adherence with VA
Handbook 6500.1, Electronic Media Sanitization upon: (i) completion or termination of the
contract or (ii) disposal or return of the IT equipment by the contractor/subcontractor or any
person acting on behalf of the contractor/subcontractor, whichever is earlier. Media (hard drives,
optical disks, CDs, back-up tapes, etc.) used by the contractors/ subcontractors that contain VA
information must be returned to the VA for sanitization or destruction or the
contractor/subcontractor must self-certify that the media has been disposed of per 6500.1
requirements. This must be completed within 30 days of termination of the contract.

h. Bio-Medical devices and other equipment or systems containing media (hard drives, optical
disks, etc.) with VA sensitive information must not be returned to the vendor at the end of lease,
for trade-in, or other purposes. The options are:

(1) Vendor must accept the system without the drive;

(2) VA's initial medical device purchase includes a spare drive which must be installed in
place of the original drive at time of turn-in; or

(3) VA must reimburse the company for media at a reasonable open market replacement
cost at time of purchase.

(4) Due to the highly specialized and sometimes proprietary hardware and software
associated with medical equipment/systems, if it is not possible for the VA to retain the hard
drive, then;

(a) The equipment vendor must have an existing BAA if the device being traded in has
sensitive information stored on it and hard drive(s) from the system are being returned
physically intact; and

(b) Any fixed hard drive on the device must be non-destructively sanitized to the greatest
extent possible without negatively impacting system operation. Selective clearing down to
patient data folder level is recommended using VA approved and validated overwriting
technologies/methods/tools. Applicable media sanitization specifications need to be pre-
approved and described in the purchase order or contract.

(c) A statement needs to be signed by the Director (System Owner) that states that the
drive could not be removed and that (a) and (b) controls above are in place and completed. The
ISO needs to maintain the documentation.
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6. SECURITY INCIDENT INVESTIGATION

a. The term "security incident" means an event that has, or could have, resulted in
unauthorized access to, loss or damage to VA assets, or sensitive information, or an action that
breaches VA security procedures. The contractor/ subcontractor shall immediately notify the
COR and simultaneously, the designated ISO and Privacy Officer for the contract of any known
or suspected security/privacy incidents, or any unauthorized disclosure of sensitive information,
including that contained in system(s) to which the contractor/ subcontractor has access.

b. To the extent known by the contractor/subcontractor, the contractor/ subcontractor's notice
to VA shall identify the information involved, the circumstances surrounding the incident
(including to whom, how, when, and where the VA information or assets were placed at risk or
compromised), and any other information that the contractor/subcontractor considers relevant.

c. With respect to unsecured protected health information, the business associate is deemed
to have discovered a data breach when the business associate knew or should have known of a
breach of such information. Upon discovery, the business associate must notify the covered
entity of the breach. Notifications need to be made in accordance with the executed business
associate agreement.

d. Ininstances of theft or break-in or other criminal activity, the contractor/subcontractor must
concurrently report the incident to the appropriate law enforcement entity (or entities) of
jurisdiction, including the VA OIG and Security and Law Enforcement. The contractor, its
employees, and its subcontractors and their employees shall cooperate with VA and any law
enforcement authority responsible for the investigation and prosecution of any possible criminal
law violation(s) associated with any incident. The contractor/subcontractor shall cooperate with
VA in any civil litigation to recover VA information, obtain monetary or other compensation from
a third party for damages arising from any incident, or obtain injunctive relief against any third
party arising from, or related to, the incident.

7. LIQUIDATED DAMAGES FOR DATA BREACH

a. Consistent with the requirements of 38 U.S.C. 5725, a contract may require access to
sensitive personal information. If so, the contractor is liable to VA for liquidated damages in the
event of a data breach or privacy incident involving any SPI the contractor/subcontractor
processes or maintains under this contract.

b. The contractor/subcontractor shall provide notice to VA of a "security incident" as set forth
in the Security Incident Investigation section above. Upon such notification, VA must secure
from a non-Department entity or the VA Office of Inspector General an independent risk
analysis of the data breach to determine the level of risk associated with the data breach for the
potential misuse of any sensitive personal information involved in the data breach. The term
'data breach' means the loss, theft, or other unauthorized access, or any access other than that
incidental to the scope of employment, to data containing sensitive personal information, in
electronic or printed form, that results in the potential compromise of the confidentiality or
integrity of the data. Contractor shall fully cooperate with the entity performing the risk analysis.
Failure to cooperate may be deemed a material breach and grounds for contract termination.
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c. Each risk analysis shall address all relevant information concerning the data breach,
including the following:

(1) Nature of the event (loss, theft, unauthorized access);
(2) Description of the event, including:
(a) date of occurrence;

(b) data elements involved, including any PII, such as full name, social security number,
date of birth, home address, account number, disability code;

(3) Number of individuals affected or potentially affected;
(4) Names of individuals or groups affected or potentially affected;

(5) Ease of logical data access to the lost, stolen or improperly accessed data in light of the
degree of protection for the data, e.g., unencrypted, plain text;

(6) Amount of time the data has been out of VA control;

(7) The likelihood that the sensitive personal information will or has been compromised
(made accessible to and usable by unauthorized persons);

(8) Known misuses of data containing sensitive personal information, if any;
(9) Assessment of the potential harm to the affected individuals;

(10) Data breach analysis as outlined in 6500.2 Handbook, Management of Security and
Privacy Incidents, as appropriate; and

(11) Whether credit protection services may assist record subjects in avoiding or mitigating
the results of identity theft based on the sensitive personal information that may have been
compromised.

d. Based on the determinations of the independent risk analysis, the contractor shall be
responsible for paying to the VA liquidated damages in the amount of per affected individual to
cover the cost of providing credit protection services to affected individuals consisting of the
following:

(1) Notification;

(2) One year of credit monitoring services consisting of automatic daily monitoring of at least
3 relevant credit bureau reports;

(3) Data breach analysis;

(4) Fraud resolution services, including writing dispute letters, initiating fraud alerts and credit
freezes, to assist affected individuals to bring matters to resolution;

(5) One year of identity theft insurance with $20,000.00 coverage at $0 deductible; and
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(6) Necessary legal expenses the subjects may incur to repair falsified or damaged credit
records, histories, or financial affairs.

8. SECURITY CONTROLS COMPLIANCE TESTING

On a periodic basis, VA, including the Office of Inspector General, reserves the right to
evaluate any or all of the security controls and privacy practices implemented by the contractor
under the clauses contained within the contract. With 10 working-day's notice, at the request of
the government, the contractor must fully cooperate and assist in a government-sponsored
security controls assessment at each location wherein VA information is processed or stored, or
information systems are developed, operated, maintained, or used on behalf of VA, including
those initiated by the Office of Inspector General. The government may conduct a security
control assessment on shorter notice (to include unannounced assessments) as determined by
VA in the event of a security incident or at any other time.

9. TRAINING

a. All contractor employees and subcontractor employees requiring access to VA information
and VA information systems shall complete the following before being granted access to VA
information and its systems:

(1) Sign and acknowledge (either manually or electronically) understanding of and
responsibilities for compliance with the Contractor Rules of Behavior, Appendix E relating to
access to VA information and information systems;

(2) Successfully complete the VA Cyber Security Awareness and Rules of Behavior training
and annually complete required security training;

(3) Successfully complete the appropriate VA privacy training and annually complete
required privacy training; and

(4) Successfully complete any additional cyber security or privacy training, as required for
VA personnel with equivalent information system access [to be defined by the VA program
official and provided to the contracting officer for inclusion in the solicitation document - e.g., any
role-based information security training required in accordance with NIST Special Publication
800-16, Information Technology Security Training Requirements.]

b. The contractor shall provide to the contracting officer and/or the COR a copy of the training
certificates and certification of signing the Contractor Rules of Behavior for each applicable
employee within 1 week of the initiation of the contract and annually thereafter, as required.

c. Failure to complete the mandatory annual training and sign the Rules of Behavior annually,
within the timeframe required, is grounds for suspension or termination of all physical or
electronic access privileges and removal from work on the contract until such time as the
training and documents are complete.

(End of Clause)
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SECTION C - CONTRACT CLAUSES

C.1 52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE
GOVERNMENT (JUN 2020) (ALTERNATE 1)

(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 paragraph (a) of this clause does not preclude the Contractor from
asserting rights that are otherwise authorized by law or regulation. For acquisitions of
commercial products or commercial services, the prohibition in paragraph (a) applies only to the
extent that any agreement restricting sales by subcontractors results in the Federal Government
being treated differently from any other prospective purchaser for the sale of the commercial
product(s) and commercial service(s).

(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)

C.2 52.212-4 CONTRACT TERMS AND CONDITIONS—COMMERCIAL
PRODUCTS AND COMMERCIAL SERVICES (NOV 2023)

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

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

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

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

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

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

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

(9) Invoice.

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

(i) Name and address of the Contractor;
(i) Invoice date and numbers;
(iii) Contract number, line item number and, if applicable, the order number;

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

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

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

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

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

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

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

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

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

(i) Payment.—

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

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

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

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

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

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

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

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

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

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

(6) Interest.

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

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

(i) Final decisions. The Contracting Officer will issue a final decision as required by 33.211
if—

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

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

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

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

(v) Amounts shall be due at the earliest of the following dates:
(A) The date fixed under this contract.

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

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

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

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

(C) The date on which an amount withheld and applied to the contract debt would
otherwise have become payable to the Contractor.
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(vii) The interest charge made under this clause may be reduced under the procedures
prescribed in FAR 32.608-2 in effect on the date of this contract.

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

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

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

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

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

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

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

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

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

(q) Other compliances. The Contractor shall comply with all applicable Federal, State and local
laws, executive orders, rules and regulations applicable to its performance under this contract.
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(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply
with 31 U.S.C. 1352 relating to limitations on the use of appropriated funds to influence certain
Federal contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. chapter 37,
Contract Work Hours and Safety Standards; 41 U.S.C. chapter 87, Kickbacks; 49 U.S.C. 40118,
Fly American; and 41 U.S.C. chapter 21 relating to procurement integrity.

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

(1) The schedule of supplies/services.

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, Compliance with
Laws Unique to Government Contracts, and Unauthorized Obligations paragraphs of this
clause;

(3) The clause at 52.212-5.

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

(5) Solicitation provisions if this is a solicitation.
(6) Other paragraphs of this clause.
(7) The Standard Form 1449.
(8) Other documents, exhibits, and attachments
(9) The specification.

(t) [Reserved]

(u) Unauthorized Obligations.

(1) Except as stated in paragraph (u)(2) of this clause, when any supply or service acquired
under this contract is subject to any End User License Agreement (EULA), Terms of Service
(TOS), or similar legal instrument or agreement, that includes any clause requiring the
Government to indemnify the Contractor or any person or entity for damages, costs, fees, or any
other loss or liability that would create an Anti-Deficiency Act violation (31 U.S.C. 1341), the
following shall govern:

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

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

(iii) Any such clause is deemed to be stricken from the EULA, TOS, or similar legal
instrument or agreement.
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(2) Paragraph (u)(1) of this clause does not apply to indemnification by the Government that
is expressly authorized by statute and specifically authorized under applicable agency
regulations and procedures.

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

(End of Clause)

C.3 52.216-18 ORDERING (AUG 2020)

(a) Any supplies and services to be furnished under this contract shall be ordered by issuance
of delivery orders or task orders by the individuals or activities designated in the Schedule. Such
orders may be issued from through .

(b) All delivery orders or task orders are subject to the terms and conditions of this contract. In
the event of conflict between a delivery order or task order and this contract, the contract shall
control.

(c) A delivery order or task order is considered "issued" when—

(1) If sent by mail (includes transmittal by U.S. mail or private delivery service), the
Government deposits the order in the mail;

(2) If sent by fax, the Government transmits the order to the Contractor’s fax number; or
(3) If sent electronically, the Government either—

(i) Posts a copy of the delivery order or task order to a Government document access
system, and notice is sent to the Contractor; or

(ii) Distributes the delivery order or task order via email to the Contractor's email address.

(d) Orders may be issued by methods other than those enumerated in this clause only if
authorized in the contract.

(End of Clause)

C.4 52.216-19 ORDER LIMITATIONS (OCT 1995)

(a) Minimum order. When the Government requires supplies or services covered by this
contract in an amount of less than , the Government is not obligated to purchase, nor is the
Contractor obligated to furnish, those supplies or services under the contract.

(b) Maximum order. The Contractor is not obligated to honor—
(1) Any order for a single item in excess of ;N/A
(2) Any order for a combination of items in excess of ; N/A

(3) A series of orders from the same ordering office within N/A days that together call for
quantities exceeding the limitation in paragraph (b)(1) or (2) of this section.
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(c) If this is a requirements contract (i.e., includes the Requirements clause at subsection
52.216-21 of the Federal Acquisition Regulation (FAR)), the Government is not required to order
a part of any one requirement from the Contractor if that requirement exceeds the maximum-
order limitations in paragraph (b) of this section.

(d) Notwithstanding paragraphs (b) and (c) of this section, the Contractor shall honor any order
exceeding the maximum order limitations in paragraph (b), unless that order (or orders) is
returned to the ordering office within days after issuance, with written notice stating the
Contractor's intent not to ship the item (or items) called for and the reasons. Upon receiving this
notice, the Government may acquire the supplies or services from another source.

(End of Clause)

C.5 52.216-22 INDEFINITE QUANTITY (NOV 2025) (DEVIATION)

(a) This is an indefinite-quantity contract for the supplies or services specified, and effective for
the period stated, in the Schedule. The quantities of supplies and services specified in the
Schedule are estimates only and are not purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders issued in accordance
with the Ordering clause. The Contractor shall furnish to the Government, when and if ordered,
the supplies or services specified in the Schedule up to and including the quantity designated in
the Schedule as the "maximum."” The Government shall order at least the quantity of supplies or
services designated in the Schedule as the "minimum."

(c) Except for any limitations on quantities in the Order Limitations clause or in the Schedule,
there is no limit on the number of orders that may be issued. The Government may issue
orders requiring delivery to multiple destinations or performance at multiple locations.

(d) Any order issued during the ordering period of this contract and not completed within that
period shall be completed by the Contractor within the time specified in the order, which may
include order options to be exercised after the ordering period of this contract but before the end
of the period of performance of the order. The contract shall govern the Contractor's and
Government's rights and obligations with respect to that order, including options exercised, to
the same extent as if the order were completed during the contract's ordering period; provided,
that the Contractor shall not be required to make any deliveries under this contract after .

(End of Clause)

C.6 52.216-32 TASK-ORDER AND DELIVERY-ORDER OMBUDSMAN (SEP
2019)

(a) In accordance with 41 U.S.C. 4106(g), the Agency has designated the following task-order
and delivery-order Ombudsman for this contract. The Ombudsman must review complaints from
the Contractor concerning all task-order and delivery-order actions for this contract and ensure
the Contractor is afforded a fair opportunity for consideration in the award of orders, consistent
with the procedures in the contract.

(b) Consulting an ombudsman does not alter or postpone the timeline for any other process
(e.g., protests).
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(c) Before consulting with the Ombudsman, the Contractor is encouraged to first address
complaints with the Contracting Officer for resolution. When requested by the Contractor, the
Ombudsman may keep the identity of the concerned party or entity confidential, unless
prohibited by law or agency procedure.

(End of Clause)

C.7 52.217-8 OPTION TO EXTEND SERVICES (NOV 1999)

The Government may require continued performance of any services within the limits and at
the rates specified in the contract. These rates may be adjusted only as a result of revisions to
prevailing labor rates provided by the Secretary of Labor. The option provision may be
exercised more than once, but the total extension of performance hereunder shall not exceed 6
months. The Contracting Officer may exercise the option by written notice to the Contractor
within 30 days.

(End of Clause)

C.8 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR
2000)

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

(b) If the Government exercises this option, the extended contract shall be considered to
include this option clause.

(c) The total duration of this contract, including the exercise of any options under this clause,
shall not exceed one (1) year.

(End of Clause)

C.9'52.240-91 SECURITY PROHIBITIONS AND EXCLUSIONS (NOV 2025)
(DEVIATION)

(a) Definitions. As used in this clause—

American Security Drone Act-covered foreign entity means an entity included on a list that the
Federal Acquisition Security Council (FASC) develops and maintains and publishes in the
System for Award Management (SAM) at_https.//www.sam.gov (section 1822 of Pub. L. 118-31,
41 U.S.C. 3901 note prec.).

Backhaul means intermediate links between the core network, or backbone network, and the
small subnetworks at the edge of the network (e.g., connecting cell phones/towers to the core
telephone network). Backhaul can be wireless (e.g., microwave) or wired (e.g., fiber optic,
coaxial cable, Ethernet).
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Covered application means the social networking service TikTok or any successor application
or service developed or provided by ByteDance Limited or an entity owned by ByteDance
Limited.

Covered article, as defined in 41 U.S.C. 4713(k), means:

(1) Information technology, as defined in 40 U.S.C. 11101, including cloud computing
services of all types;

(2) Telecommunications equipment or telecommunications service, as those terms are
defined in section 3 of the Communications Act of 1934 (47 U.S.C. 153);

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

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

Covered foreign country means The People’s Republic of China.
Covered telecommunications equipment or services means—

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

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

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

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

Critical technology means—

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

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

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

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

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

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

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

FASC-prohibited unmanned aircraft system means an unmanned aircraft system
manufactured or assembled by an American Security Drone Act—covered foreign entity.

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

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

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

(3) The Director of National Intelligence (DNI) may issue FASCSA orders that apply to the
intelligence community and sensitive compartmented information systems, to the extent not
covered by paragraph (2) of this definition. This type of FASCSA order may be referred to as a
DNI FASCSA order.

Information technology, as defined in 40 U.S.C. 11101(6)—

(1) Means any equipment or interconnected system or subsystem of equipment, used in the
automatic acquisition, storage, analysis, evaluation, manipulation, management, movement,
control, display, switching, interchange, transmission, or reception of data or information by the
executive agency, if the equipment is used by the executive agency directly or is used by a
contractor under a contract with the executive agency that requires the use—

(i) Of that equipment; or

(ii) Of that equipment to a significant extent in the performance of a service or the furnishing
of a product;
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(2) Includes computers, ancillary equipment (including imaging peripherals, input, output, and
storage devices necessary for security and surveillance), peripheral equipment designed to be
controlled by the central processing unit of a computer, software, firmware and similar
procedures, services (including support services), and related resources; but

(3) Does not include any equipment acquired by a Federal contractor incidental to a Federal
contract.

Intelligence community, as defined by 50 U.S.C. 3003(4), means the following—
(1) The Office of the Director of National Intelligence;
(2) The Central Intelligence Agency;
(3) The National Security Agency;
(4) The Defense Intelligence Agency;
(5) The National Geospatial-Intelligence Agency;
(6) The National Reconnaissance Office;

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

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

(9) The Bureau of Intelligence and Research of the Department of State;
(10) The Office of Intelligence and Analysis of the Department of the Treasury;
(11) The Office of Intelligence and Analysis of the Department of Homeland Security; or

(12) Such other elements of any department or agency as may be designated by the
President, or designated jointly by the Director of National Intelligence and the head of the
department or agency concerned, as an element of the intelligence community.

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

Kaspersky Lab-covered article means any hardware, software, or service that—
(1) Is developed or provided by a Kaspersky Lab-covered entity;

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

(3) Contains components using any hardware or software developed in whole or in part by a
Kaspersky Lab-covered entity.
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Kaspersky Lab-covered entity means—
(1) Kaspersky Lab;
(2) Any successor entity to Kaspersky Lab, including any change in name, e.g., “Kaspersky”;

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

(4) Any entity of which Kaspersky Lab has a majority ownership.

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

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

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

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

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

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

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

Subsidiary means an entity in which more than 50 percent of the entity is owned directly by a
parent corporation or through another subsidiary of a parent corporation.

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

Unmanned aircraft means an aircraft that is operated without the possibility of direct human
intervention from within or on the aircraft (49 U.S.C. 44801(11)).

Unmanned aircraft system means an unmanned aircraft and associated elements (including
communication links and the components that control the unmanned aircraft) that are required
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for the operator to operate safely and efficiently in the national airspace system (49 U.S.C.
44801(12)).

(b) Prohibitions on providing or using specific products or services in performance of contract.
Unless a waiver or exception applies, the Contractor is prohibited from providing any products
or services to the Government or using in the performance of the contract any of the following:

(1) A covered application on any information technology owned or managed by the
Government, or on any information technology used or provided by the Contractor under this
contract, including equipment provided by the Contractor’'s employees (section 102 of Division R
of the Consolidated Appropriations Act, 2023 (Pub. L. 117-328));

(2) A Kaspersky Lab-covered article (Section 1634 of Division A of the National Defense
Authorization Act for Fiscal Year 2018 (Pub. L. 115-91));

(3) Covered telecommunications equipment or services used as a substantial or essential
component of any system, or as critical technology as part of any system (paragraphs (a)(1)(A)
of section 889 of the John S. McCain National Defense Authorization Act for Fiscal Year 2019
(Pub. L. 115-232)). This does not prohibit contractors from providing—

(i) A service that connects to the facilities of a third-party, such as backhaul, roaming, or
interconnection arrangements; or

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

(c) Prohibition on unmanned aircraft systems manufactured or assembled by American
Security Drone Act—covered foreign entities.

(1) Prohibition. The Contractor is prohibited from—

(i) Delivering any FASC-prohibited unmanned aircraft system, which includes unmanned
aircraft (i.e., drones) and associated elements (sections 1823 and 1826 of American Security
Drone Act of 2023, within the National Defense Authorization Act for Fiscal Year 2024, Pub. L.
118-31, Div. A, Title XVIII, Subtitle B, 41 U.S.C. 3901 note prec.);

(i) On or after December 22, 2025, operating a FASC-prohibited unmanned aircraft system
in the performance of the contract (section 1824 of Pub. L. 118-31); and

(iii) On or after December 22, 2025, using Federal funds to procure or operate a FASC-
prohibited unmanned aircraft system (section 1825 of Pub. L. 118-31).

(2) Procedures. The Contractor shall search SAM for the FASC-maintained list of American
Security Drone Act—covered foreign entities before proposing, or using in performance of the
contract, any unmanned aircraft system. Also, the Contractor shall ensure any effort or
expenditure associated with a FASC-prohibited unmanned aircraft system is consistent with a
corresponding exemption, exception, or waiver determination expressly stated in the contract.

(3) Exemptions, exceptions, and waivers. The prohibitions in paragraph (c) of this clause do
not apply where the agency has determined an exemption, exception, or waiver applies, and the
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contract indicates that such a determination has been made. See sections 1823 through 1825
and 1832 of Public Law 118-31 for statutory requirements pertaining to exemptions, exceptions,
and waivers.

(d) Prohibition on using or providing specific products or services or conducting certain
transactions regardless of connection to contract.

(1) Certain telecommunications and video surveillance equipment, systems, or services.

(i) Unless an applicable waiver has been issued by the Government, the Contractor cannot
use any equipment, systems, or services that uses covered telecommunications equipment or
services as a substantial or essential component of any system, or as critical technology as part
of any system (paragraph (a)(1)(B) of section 889 of the John S. McCain National Defense
Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)).

(ii) This prohibition applies to using covered telecommunications equipment or services,
regardless of whether that use is in performance of work under a Federal contract. This does
not prohibit the contractor from using—

(A) A service that connects to the facilities of a third party, such as backhaul, roaming, or
interconnection arrangements; or

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

(2) Office of Foreign Assets Control Restrictions.

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

(ii) 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.

(A) For lists of entities and individuals subject to economic sanctions, see 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.

(B) For more information about these restrictions, as well as updates, see OFAC’s
regulations at 31 CFR chapter V and at https./home.treasury.gov/policy-issues/office-of-foreign-
assets-control-sanctions-programs-and-information.

(C) To conduct electronic screens of potential parties to regulated transactions, see the
consolidated screening list at https./www.trade.gov/consolidated-screening-list, which
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consolidates multiple export screening lists of the Departments of Commerce, State, and the
Treasury.

(3) Sudan prohibition. The Contractor is prohibited from conducting any restricted business
operations in Sudan in accordance with Accountability and Divestment Act of 2007 (Pub. L. 110-
174).

(4) Iran prohibitions.

(i) Unless an exception applies according to paragraph (d)(4)(iii) or the Government grants a
waiver, the contractor shall not engage in certain activities or transactions relating to Iran
(section 6(b)(1)(A) of Iran Sanctions Act (50 U.S.C. 1701 note).

(i) Unless an exception applies according to paragraph (d)(4)(iii) or the Government grants
a waiver, contractor shall not export certain sensitive technology to Iran, as determined by the
President, and has an active exclusion in SAM (22 U.S.C. 8515).

(iii) The prohibition in paragraphs (d)(4)(i) and (d)(4)(ii) do not apply if the acquisition is
subject to trade agreements and the Offeror certifies that all the offered products are designated
country end products or designated country construction material (see part 25).

(iv) Unless an exception applies or the Government grants a waiver, contractors are
prohibited from knowingly engaging in any significant transaction (i.e., over $15,000) with Iran’s
Revolutionary Guard Corps or any of its officials, agents, or affiliates, the property and interests
in property of which are blocked according to the International Emergency Economic Powers
Act (section 6(b)(1)(B) of Iran Sanctions Act (560 U.S.C. 1701 note)).

(e) Governmentwide exclusion and removal orders.

(1) Unless the Government has issued an applicable waiver, contractors shall not provide or
use as part of the performance of the contract any covered article, or any products or services
produced or provided by a source, if the covered article or the source is prohibited by an
applicable FASCSA order as follows:

(i) For solicitations and contracts awarded by a Department of Defense contracting office,
DoD FASCSA orders apply.

(ii) For all other solicitations and contracts, DHS FASCSA orders apply.

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

(3) The Government may identify in the solicitation other FASCSA orders that are not in SAM,
which are effective and apply to the solicitation and resulting contract.

(4) A FASCSA order issued after the date of solicitation applies to this contract only if added
by an amendment to the solicitation or modification to the contract (see FAR 40.204-1(c)).

(f)Reasonable inquiry. The contractor shall conduct a reasonable inquiry to determine if there
are any prohibited products or services. The inquiry will look at any information in the entity’s
possession but does not need to include an internal or third-party audit.
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(g) Removal of prohibited products and services. For Federal Supply Schedules,
Governmentwide acquisition contracts, multi-agency contracts or any other procurement
instrument intended for use by multiple agencies, upon natification from the Contracting Officer,
during the performance of the contract, the Contractor shall promptly make any necessary
changes or modifications to remove any product or service produced or provided by a source
that this clause prohibits.

(h) General report.

(1) If the Contractor identifies or is notified by any source, (including a subcontractor at any
tier), that any product or service provided or used (or to be provided or used) during contract
performance does not comply with any prohibition in this clause, then the Contractor shall report
the following information, or as much information is known, in writing to the contracting office as
identified in paragraph (h)(2) within 72 hours:

(i) Contract number and order number, if applicable;
(ii) The specific prohibition the product or service is not complying with;

(iii) A description of the products or services that the Contractor identifies or has reason to
suspect is prohibited (include brand; model number, such as the original equipment
manufacturer (OEM) number, manufacturer part number, or wholesaler number; and item
description, as applicable);

(iv) The entity that produced the product or service (include entity name, unique entity
identifier, Contractor and Government Entity (CAGE) code, facilities responsible for design,
fabrication, assembly, packaging, and test of the product, and whether the entity was the OEM
or a distributor (provide manufacturer codes and distributor codes used for the product));

(v) Description of the functionality of the product or service and how that functionality
impacts the risk to the product or service;

(vi) An explanation of any factors relevant to determining if the product or service should be
permitted by an applicable exception, exemption, or waiver (if the contractor would like the
Government to consider a waiver, and asks for such a waiver);

(vii) Whether alternative products or services are available that would comply with the
prohibition;

(viii) If the product or service is related to item maintenance, include the following
information on the item being maintained:

(A) Brand;
(B) Model number, OEM number, manufacturer part number, or wholesaler number; and
(C) ltem description, as applicable.

(ix) Any readily available information about mitigation actions implemented or
recommended.
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(2) If a report must be submitted to a contracting office, the Contractor shall submit the report
as follows:

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

(ii) For all other contracting offices, the Contractor shall report to the Contracting Officer.

(i) For indefinite delivery contracts, the Contractor shall report to both the contracting office
for the indefinite delivery contract and the contracting office for any affected order.

(3) If the report provided does not contain any of the information required by paragraph (h)(1)
of this clause, and the contractor later discovers new information that is required by paragraph
(h)(1) of this clause, then the contractor shall submit a subsequent report within 72 hours of
discovering the new information.

(4) The contractor shall also report the information in paragraph (h)(1) if the contractor wishes
to ask for a waiver of the requirements of a new FASCSA order being applied through
modification.

(i) New FASCSA orders report.

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

(2) If the Contractor identifies a new FASCSA order(s) that could impact their supply chain,
then the Contractor shall conduct a reasonable inquiry to identify whether a covered article or
product or service produced or provided by a source subject to the FASCSA order(s) was
provided to the Government or used during contract performance. The inquiry will look at any
information in the entity’s possession but does not need to include an internal or third-party
audit.

(3) The Contractor shall submit a report to the contracting office identified in paragraph (h)(2)
of this clause if the Contractor identifies, including through any notification by a subcontractor at
any tier, that a covered article or product or service produced or provided by a source was
provided to the Government or used during contract performance and is subject to a FASCSA
order(s). For indefinite delivery contracts, the Contractor shall report to both the contracting
office for the indefinite delivery contract and the contracting office for any affected order. The
Contractor shall report the following information within 72 hours for each covered article or each
product or service produced or provided by a source, where the covered article or source is
subject to a FASCSA order:

(i) Contract number and order number, if applicable;
(i) Name of the covered article or source subject to a FASCSA order;
(iif) The specific FASCSA order the product or service does not comply with;

(iv) The elements of (h)(1)(iii) through (ix) of this clause.
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(j) Subcontracts. The Contractor shall insert the substance of this clause, including this
paragraph (j) but excluding subparagraphs (d)(1) and (i)(1), in all subcontracts and other
contractual instruments, including subcontracts for acquiring commercial products or
commercial services.

(End of Provision)

C.10 52.249-4 TERMINATION FOR CONVENIENCE OF THE GOVERNMENT
(SERVICES) (SHORT FORM) (APR 1984)

The Contracting Officer, by written notice, may terminate this contract, in whole or in part,
when it is in the Government's interest. If this contract is terminated, the Government shall be
liable only for payment under the payment provisions of this contract for services rendered
before the effective date of termination.

(End of Clause)

C.11 VAAR 852.219-73 VA NOTICE OF TOTAL SET-ASIDE FOR CERTIFIED
SERVICE-DISABLED VETERAN-OWNED SMALL BUSINESSES (JAN 2023)
(DEVIATION)

(a) Definition. for the Department of Veterans Affairs, “Service-disabled Veteran-owned small
business concern or SDVOSB”

(1) Means a small business concern—

(i) Not less than 51 percent of which is owned by one or more service-disabled Veterans or,
in the case of any publicly owned business, not less than 51 percent of the stock of which is
owned by one or more service-disabled Veterans or eligible surviving spouses (see VAAR
802.201, Surviving Spouse definition);

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

(iii) The business meets Federal small business size standards for the applicable North
American Industry Classification System (NAICS) code identified in the solicitation document;

(iv) The business has been certified for ownership and control pursuant to 38 U.S.C. 8127,
13 CFR 128, and is listed as certified in the SBA certification database at
https.//veterans.certify.sba.qov/; and

(v) The business agrees to comply with VAAR subpart 819.70 and Small Business
Administration (SBA) regulations regarding small business size, government contracting, and
the Veteran Small Business Certification Program at 13 CFR parts 121, 125, and 128.

(2) The term “Service-disabled Veteran” means a Veteran, as defined in 38 U.S.C. 101(2),
with a disability that is service-connected, as defined in 38 U.S.C. 101(16).
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(3) The term “small business concern” has the meaning given that term under section 3 of
the Small Business Act (15 U.S.C. 632).

(4) The term “small business concern owned and controlled by Veterans with service-
connected disabilities” has the meaning given the term “small business concern owned and
controlled by service-disabled veterans” under section 3(q)(2) of the Small Business Act (15
U.S.C. 632(q)(2)).

(5) The term “SDVOSB patrticipant” or certified SDVOSB means a small business that has
been certified in the SBA Veteran Small Business Certification Program and listed in the SBA
certification database (see 13 CFR 128.102).

(b) General. In order for a concern to submit an offer and be eligible for the award of an
SDVOSB set-aside or sole source contract, the concern must qualify as a small business
concern under the size standard corresponding to the NAICS code assigned to the contract and
be listed as an SDVOSB participant in the SBA certification database as set forth in 13 CFR
128.

(1) Offers received from entities that are not certified SDVOSBs and listed in the SBA
certification database at the time of offer shall not be considered.

(2) Any award resulting from this solicitation shall be made to a certified SDVOSB listed in the
SBA certification database who is eligible at the time of submission of offer(s) and at the time of
award.

(3) The requirements in this clause apply to any contract, order or subcontract where the firm
receives a benefit or preference from its designation as an SDVOSB, including set-asides, sole
source awards, and evaluation preferences.

(c) Representation. Pursuant to 38 U.S.C. 8127(e), only certified SDVOSBs listed in the SBA
certification database are considered eligible to receive award of a resulting contract. By
submitting an offer, the prospective contractor represents that it is an eligible and certified
SDVOSB as defined in this clause, 13 CFR 121, 125, and 128, and VAAR subpart 819.70.

(d) Agreement/LOS certification. When awarded a contract action, including orders under
multiple award contracts, an SDVOSB agrees that in the performance of the contract, the
SDVOSB shall comply with requirements in VAAR subpart 819.70 and SBA regulations on small
business size, and government contracting programs at 13 CFR part 121 and part 125,
including the non-manufacturer rule and limitations on subcontracting (LOS) requirements in 13
CFR 121.406(b) and 13 CFR 125.6. For the purpose of limitations on subcontracting, only
certified SDVOSBs listed in the SBA certification database (including independent contractors)
shall be considered eligible and/or “similarly situated” (i.e., a firm that has the same small
business program status as the prime contractor). An otherwise eligible firm further agrees to
comply with the required LOS certification requirements in this solicitation (see 852.219-75 or
852.219-76 as applicable). These requirements are summarized as follows:

(1) Services. In the case of a contract for services (except construction), the SDVOSB prime
contractor will not pay more than 50% of the amount paid by the government to the prime for
contract performance to firms that are not certified SDVOSBs listed in the SBA certification
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database (excluding direct costs to the extent they are not the principal purpose of the
acquisition and the SDVOSB/ VOSB does not provide the service, such as airline travel, cloud
computing services, or mass media purchases). When a contract includes both services and
supplies, the 50 percent limitation shall apply only to the service portion of the contract.

(2) Supplies/products.

(i) In the case of a contract for supplies or products (other than from a non-manufacturer of
such supplies), the SDVOSB prime contractor will not pay more than 50% of the amount paid by
the government to the prime for contract performance, excluding the cost of materials, to firms
that are not certified SDVOSBs listed in the SBA certification database. When a contract
includes both supply and services, the 50 percent limitation shall apply only to the supply portion
of the contract.

(ii) In the case of a contract for supplies from a non-manufacturer, the SDVOSB prime
contractor will supply the product of a domestic small business manufacturer or processor,
unless a waiver as described in 13 CFR 121.406(b)(5) has been granted. Refer to 13 CFR
125.6(a)(2)(ii) for guidance pertaining to multiple item procurements.

(3) General construction. In the case of a contract for general construction, the SDVOSB
prime contractor will not pay more than 85% of the amount paid by the government to the prime
for contract performance, excluding the cost of materials, to firms that are not certified
SDVOSB:s listed in the SBA certification database.

(4) Special trade construction contractors. In the case of a contract for special trade
contractors, no more than 75% of the amount paid by the government to the prime for contract
performance, excluding the cost of materials, may be paid to firms that are not certified
SDVOSB:s listed in the SBA certification database.

(5) Subcontracting. An SDVOSB subcontractor must meet the NAICS size standard assigned
by the prime contractor and be certified and listed in the SBA certification database to count as
similarly situated. Any work that a first tier SDVOSB subcontractor further subcontracts will
count towards the percent of subcontract amount that cannot be exceeded. For supply or
construction contracts, the cost of materials is excluded and not considered to be
subcontracted. When a contract includes both services and supplies, the 50 percent limitation
shall apply only to the portion of the contract with the preponderance of the expenditure upon
which the assigned NAICS is based. For information and more specific requirements, refer to 13
CFR 125.6.

(e) Required limitations on subcontracting compliance measurement period. An SDVOSB shall
comply with the limitations on subcontracting as follows:

[1 By the end of the base term of the contract or order, and then by the end of each subsequent
option period; or

[1 By the end of the performance period for each order issued under the contract.

(f) Joint ventures. A joint venture may be considered eligible as an SDVOSB if the joint venture
complies with the requirements in 13 CFR 128.402 and the managing joint venture partner
makes the representations under paragraph (c) of this clause. A joint venture agrees that, in the
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performance of the contract, the applicable percentage specified in paragraph (d) of this clause
will be performed by the aggregate of the joint venture participants.

(g) Precedence. The VA Veterans First Contracting Program, as defined in VAAR 802.101,
subpart 819.70, and this clause, takes precedence over any inconsistencies between the
requirements of the SBA Veteran Small Business Certification Program and the VA Veterans
First Contracting Program.

(h) Misrepresentation. Pursuant to 38 U.S.C. 8127(g), any business concern, including all its
principals, that is determined by VA to have willfully and intentionally misrepresented a
company’s SDVOSB status is subject to debarment from contracting with the Department for a
period of not less than five years (see VAAR 809.406-2 Causes for Debarment).

(End of Clause)

C.12 VAAR 852.219-75 VA NOTICE OF LIMITATIONS ON
SUBCONTRACTING—CERTIFICATE OF COMPLIANCE FOR SERVICES AND
CONSTRUCTION (JAN 2023) (DEVIATION)

(a) Pursuant to 38 U.S.C. 8127(1)(2), the Offeror certifies that—

(1) If awarded a contract (see FAR 2.101 definition), it will comply with the limitations on
subcontracting requirement as provided in the solicitation and the resultant contract, as follows:

(i) [X] Services. In the case of a contract for services (except construction), the contractor
will not pay more than 50% of the amount paid by the government to it to firms that are not
certified SDVOSBEs listed in the SBA certification database as set forth in 852.219-73 or
certified VOSBs listed in the SBA certification database as set forth in 852.219-74. Any work
that a similarly situated certified SDVOSB/VOSB subcontractor further subcontracts will count
towards the 50% subcontract amount that cannot be exceeded. Other direct costs may be
excluded to the extent they are not the principal purpose of the acquisition and small business
concerns do not provide the service as set forth in 13 CFR 125.6.

(ii) [1 General construction. In the case of a contract for general construction, the contractor
will not pay more than 85% of the amount paid by the government to it to firms that are not
certified SDVOSBs listed in the SBA certification database as set forth in 852.219-73 or
certified VOSBs listed in the SBA certification database as set forth in 852.219-74. Any work
that a similarly situated certified SDVOSB/VOSB subcontractor further subcontracts will count
towards the 85% subcontract amount that cannot be exceeded. Cost of materials are excluded
and not considered to be subcontracted.

(i) [] Special trade construction contractors. In the case of a contract for special trade
contractors, the contractor will not pay more than 75% of the amount paid by the government to
it to firms that are not certified SDVOSBs listed in the SBA certification database as set forth in
852.219-73 or certified VOSBs listed in the SBA certification database as set forth in 852.219—
74. Any work that a similarly situated certified SDVOSB/VOSB subcontractor further
subcontracts will count towards the 75% subcontract amount that cannot be exceeded. Cost of
materials are excluded and not considered to be subcontracted.
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(2) The Offeror acknowledges that this certification concerns a matter within the jurisdiction of
an Agency of the United States. The Offeror further acknowledges that this certification is
subject to Title 18, United States Code, Section 1001, and, as such, a false, fictitious, or
fraudulent certification may render the Offeror subject to criminal, civil, or administrative
penalties, including prosecution.

(3) If VA determines that an SDVOSB/ VOSB awarded a contract pursuant to 38 U.S.C. 8127
did not act in good faith, such SDVOSB/VOSB shall be subject to any or all of the following:

(i) Referral to the VA Suspension and Debarment Committee;
(i) A fine under section 16(g)(1) of the Small Business Act (15 U.S.C. 645(g)(1)); and
(iiif) Prosecution for violating 18 U.S.C. 1001.

(b) The Offeror represents and understands that by submission of its offer and award of a
contract it may be required to provide copies of documents or records to VA that VA may review
to determine whether the Offeror complied with the limitations on subcontracting requirement
specified in the contract. Contracting officers may, at their discretion, require the contractor to
demonstrate its compliance with the limitations on subcontracting at any time during
performance and upon completion of a contract if the information regarding such compliance is
not already available to the contracting officer. Evidence of compliance includes, but is not
limited to, invoices, copies of subcontracts, or a list of the value of tasks performed.

(c) The Offeror further agrees to cooperate fully and make available any documents or records
as may be required to enable VA to determine compliance with the limitations on subcontracting
requirement. The Offeror understands that failure to provide documents as requested by VA
may result in remedial action as the Government deems appropriate.

(d) Offeror completed certification/fill-in required. The formal certification must be completed,
signed and returned with the Offeror’s bid, quotation, or proposal. The Government will not
consider offers for award from Offerors that do not provide the certification, and all such
responses will be deemed ineligible for evaluation and award.

Certification

| hereby certify that if awarded the contract, [insert name of Offeror] will comply with the
limitations on subcontracting specified in this clause and in the resultant contract. | further certify
that | am authorized to execute this certification on behalf of [insert name of Offeror].

Printed Name of Signee:

Printed Title of Signee:

Signature:

Date:

Company Name and Address:

(End of Clause)
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C.13 VAAR 852.232-72 ELECTRONIC SUBMISSION OF PAYMENT
REQUESTS (NOV 2018)

(a) Definitions. As used in this clause—
(1) Contract financing payment has the meaning given in FAR 32.001;

(2) Designated agency office means the office designated by the purchase order, agreement,
or contract to first receive and review invoices. This office can be contractually designated as
the receiving entity. This office may be different from the office issuing the payment;

(3) Electronic form means an automated system transmitting information electronically
according to the accepted electronic data transmission methods and formats identified in
paragraph (c) of this clause. Facsimile, email, and scanned documents are not acceptable
electronic forms for submission of payment requests;

(4) Invoice payment has the meaning given in FAR 32.001; and

(5) Payment request means any request for contract financing payment or invoice payment
submitted by the contractor under this contract.

(b) Electronic payment requests. Except as provided in paragraph (e) of this clause, the
contractor shall submit payment requests in electronic form. Purchases paid with a
Government-wide commercial purchase card are considered to be an electronic transaction for
purposes of this rule, and therefore no additional electronic invoice submission is required.

(c) Data transmission. A contractor must ensure that the data transmission method and format
are through one of the following:

(1) VA’s Electronic Invoice Presentment and Payment System at the current website address
provided in the contract.

(2) Any system that conforms to the X12 electronic data interchange (EDI) formats
established by the Accredited Standards Center (ASC) and chartered by the American National
Standards Institute (ANSI).

(d) Invoice requirements. Invoices shall comply with FAR 32.905.

(e) Exceptions. If, based on one of the circumstances in this paragraph (e), the Contracting
Officer directs that payment requests be made by mail, the Contractor shall submit payment
requests by mail through the United States Postal Service to the designated agency office.
Submission of payment requests by mail may be required for—

(1) Awards made to foreign vendors for work performed outside the United States;

(2) Classified contracts or purchases when electronic submission and processing of payment
requests could compromise the safeguarding of classified or privacy information;

(3) Contracts awarded by contracting officers in the conduct of emergency operations, such
as responses to national emergencies;
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(4) Solicitations or contracts in which the designated agency office is a VA entity other than
the VA Financial Services Center in Austin, Texas; or

(5) Solicitations or contracts in which the VA designated agency office does not have
electronic invoicing capability as described above.

(End of Clause)

C.14 VAAR 852.237-75 KEY PERSONNEL (OCT 2019)

The key personnel specified in this contract are considered to be essential to work
performance. At least 30 days prior to the Contractor voluntarily diverting any of the specified
individuals to other programs or contracts the Contractor shall notify the Contracting Officer and
shall submit a justification for the diversion or replacement and a request to replace the
individual. The request must identify the proposed replacement and provide an explanation of
how the replacement’s skills, experience, and credentials meet or exceed the requirements of
the contract. If the employee of the Contractor is terminated for cause or separates from the
contractor voluntarily with less than thirty days notice, the Contractor shall provide the maximum
notice practicable under the circumstances. The Contractor shall not divert, replace, or
announce any such change to key personnel without the written consent of the Contracting
Officer. The contract will be modified to add or delete key personnel as necessary to reflect the
agreement of the parties.

(End of Clause)

C.15 VAAR 852.242-71 ADMINISTRATIVE CONTRACTING OFFICER (OCT
2020)

The Contracting Officer reserves the right to designate an Administrative Contracting Officer
(ACO) for the purpose of performing certain tasks/duties in the administration of the contract.
Such designation will be in writing through an ACO Letter of Delegation and will identify the
responsibilities and limitations of the ACO. A copy of the ACO Letter of Delegation will be
furnished to the Contractor.

(End of Clause)

C.16 52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEB 1998)

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

https://www.acquisition.gov/far-overhaul/far-part-deviation-guide/far-overhaul-part-
52#FAR_52 252 2
https://www.va.gov/oal/library/vaar/

(End of Clause)
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FAR
Number
52.202-1
52.203-3
52.203-5
52.203-13
52.203-16
52.203-17
52.204-9
52.204-13
52.204-19

52.209-6

52.209-9
52.219-6
52.219-8
52.219-14
52.222-35
52.222-53
52.222-90

52.227-14

52.229-3
52.244-6
852.201-70
852.203-70
852.204-70
852.204-72

852.222-71

Title

DEFINITIONS

GRATUITIES

COVENANT AGAINST CONTINGENT FEES
CONTRACTOR CODE OF BUSINESS ETHICS AND
CONDUCT

PREVENTING PERSONAL CONFLICTS OF INTEREST
CONTRACTOR EMPLOYEE WHISTLEBLOWER RIGHTS
PERSONAL IDENTITY VERIFICATION OF CONTRACTOR
PERSONNEL

SYSTEM FOR AWARD MANAGEMENT—MAINTENANCE
(DEVIATION)

INCORPORATION BY REFERENCE OF
REPRESENTATIONS AND CERTIFICATIONS
PROTECTING THE GOVERNMENT'S INTEREST WHEN
SUBCONTRACTING WITH CONTRACTORS DEBARRED,
SUSPENDED, PROPOSED FOR DEBARMENT, OR
VOLUNTARILY EXCLUDED

UPDATES OF PUBLICLY AVAILABLE INFORMATION
REGARDING RESPONSIBILITY MATTERS

NOTICE OF TOTAL SMALL BUSINESS SET-ASIDE
(DEVIATION) ALTERNATE | (NOV 2025)

UTILIZATION OF SMALL BUSINESS CONCERNS
(DEVIATION)

LIMITATIONS ON SUBCONTRACTING (DEVIATION)
EQUAL OPPORTUNITY FOR VETERANS (DEVIATION)
EXEMPTION FROM APPLICTION OF THE SERVICE
CONTRACT LABOR STANDARDS FOR CERTAIN
SERVICES-REQUIREMENTS (DEVIATION)
ADDRESSING DE| DISCRININATION BY FEDERAL
CONTRACTORS

RIGHTS IN DATA - GENERAL

SUBCONTRACTS FOR COMMERCIAL PRODUCTS AND
COMMERCIAL SERVICES

FEDRAL, STATE, AND LOCAL TAXES (DEVIATION)

CONTRACTING OFFICER'S REPRESENTATIVE
COMMERCIAL ADVERTISING

PERSONAL IDENTITY VERIFICATION OF CONTRACTOR
PERSONNEL

PERSONNEL VETTING AND CREDENTIALING

COMPLIANCE WITH EXECUTIVE ORDER 13899
(DEVIATION) (APR 2025)
(End of Addendum to 52.212-4)

Date

JUN 2020
APR 1984
MAY 2014
NOV 2021
JUN 2020
NOV 2023
JAN 2011

NOV 2025
DEC 2014

JAN 2025

OCT 2018
NOV 2025
NOV 2025

NOV 2025
NOV 2025

NOV 2025

FAR

OVERHAUL

MAY 2014
FAR

OVERHAUL

SEP 2025

DEC 2022
MAY 2018
MAY 2020
MAR 2026

APR 2025

Page 75 of 114



36C10F26R0045

C.17 52.212-5 CONTRACT TERMS AND CONDITIONS REQUIRED TO
IMPLEMENT STATUTES OR EXECUTIVE ORDERS—COMMERCIAL
PRODUCTS AND COMMERCIAL SERVICES (OCT 2025) (DEVIATION FEB
2025)

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

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

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

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

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

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

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

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

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

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

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

1 (3) [Reserved]

[1 (4)52.203-17, Contractor Employee Whistleblower Rights (NOV 2023) (41 U.S.C. 4712);
this clause does not apply to contracts of DoD, NASA, the Coast Guard, or applicable elements
of the intelligence community—see FAR 3.900(a).

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

[l (6) [Reserved]
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[1 (7)52.204-14, Service Contract Reporting Requirements (OCT 2016) (Pub. L. 111-117,
section 743 of Div. C).

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

[1 (9) 52.204-27, Prohibition on a ByteDance Covered Application (JUN 2023) (Section 102
of Division R of Pub. L. 117-328).

[1 (10) 52.204-28, Federal Acquisition Supply Chain Security Act Orders—Federal Supply
Schedules, Governmentwide Acquisition Contracts, and Multi-Agency Contracts. (DEC 2023)
(Pub. L. 115-390, title II).

1 (11)(i) 52.204-30, Federal Acquisition Supply Chain Security Act Orders— Prohibition.
(DEC 2023) (Pub. L. 115-390, title II).

[1 (i) Alternate | (DEC 2023) of 52.204-30.

[X] (12) 52.209-6, Protecting the Government’s Interest When Subcontracting with
Contractors Debarred, Suspended, Proposed for Debarment, or Voluntarily Excluded. (JAN
2025) (31 U.S.C. 6101 note).

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

[l (14) [Reserved]

1 (15)52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (OCT 2022) (15
U.S.C. 657a).

[1 (16) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business
Concerns (OCT 2022) (if the Offeror elects to waive the preference, it shall so indicate in its
offer) (15 U.S.C. 657a).

[l (17)[Reserved]

[1 (18)(i) 52.219-6, Notice of Total Small Business Set-Aside (NOV 2020) (15 U.S.C. 644).
[ (ii) Alternate | (MAR 2020) of 52.219-6.

I (19)(i) 52.219-7, Notice of Partial Small Business Set-Aside (NOV 2020) (15 U.S.C. 644).
[l (ii) Alternate | (MAR 2020) of 52.219-7.

[X] (20) 52.219-8, Utilization of Small Business Concerns (JAN 2025) (15 U.S.C. 637(d)(2)
and (3)).

I (21)(i) 52.219-9, Small Business Subcontracting Plan (JAN 2025) (15 U.S.C. 637(d)(4)).
[l (ii) Alternate | (NOV 2016) of 52.219-9.

[1 (iii) Alternate Il (NOV 2016) of 52.219-9.
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[ (iv) Alternate Ill (JAN 2025) of 52.219-9.

[0 (v) Alternate IV (JAN 2025) of 52.219-9.

[X] (22)(i) 52.219-13, Notice of Set-Aside of Orders (MAR 2020) (15 U.S.C. 644(r)).
[1 (ii) [Reserved]

1 (23)52.219-14, Limitations on Subcontracting (OCT 2022) (15 U.S.C. 657s).

[1 (24)52.219-16, Liquidated Damages—Subcontracting Plan (SEP 2021) (15 U.S.C.
637(d)(4)(F)(0)).

[X] (25) 52.219-27, Notice of Set-Aside for, or Sole-Source Award to, Service-Disabled
Veteran-Owned Small Business (SDVOSB) Concerns Eligible Under the SDVOSB Program
(FEB 2024) (15 U.S.C. 657f).

[X] (26) (i) 52.219-28, Postaward Small Business Program Rerepresentation (JAN 2025) (15
U.S.C. 632(a)(2)).

[l (ii) Alternate | (MAR 2020) of 52.219-28.

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

[1 (28)52.219-30, Notice of Set-Aside for, or Sole-Source Award to, Women-Owned Small
Business Concerns Eligible Under the Women-Owned Small Business Program (OCT 2022) (15
U.S.C. 637(m)).

[l (29) [Reserved]
[1 (30)52.219-33, Nonmanufacturer Rule (SEP 2021) (15 U.S.C. 637(a)(17)).
[X] (31) 52.222-3, Convict Labor (JUN 2003) (E.O. 11755).

[l (32)52.222—-19, Child Labor—Cooperation with Authorities and Remedies (JAN 2025)
(E.O. 13126).

[l (33) [Reserved]

[l (34) [Reserved]

[X] (35)(i) 52.222—-35, Equal Opportunity for Veterans (JUN 2020) (38 U.S.C. 4212).
[l (ii) Alternate | (JUL 2014) of 52.222-35.

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

[l (ii) Alternate | (JUL 2014) of 52.222-36.

[X] (37) 52.222-37, Employment Reports on Veterans (JUN 2020) (38 U.S.C. 4212).
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[X] (38) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act
(DEC 2010) (E.O. 13496).

[X] (39)(i) 52.222-50, Combating Trafficking in Persons (OCT 2025) (22 U.S.C. chapter 78
and E.O. 13627).

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

[X] (40) 52.222-54, Employment Eligibility Verification (JAN 2025). (E.O. 12989). (Not
applicable to the acquisition of commercially available off-the-shelf items or certain other types
of commercial products or commercial services as prescribed in FAR 22.1803.)

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

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

[1 (42)52.223-11, Ozone-Depleting Substances and High Global Warming Potential
Hydrofluorocarbons (MAY 2024) (42 U.S.C. 7671, et seq.).

[l (43)52.223-12, Maintenance, Service, Repair, or Disposal of Refrigeration Equipment and
Air Conditioners (MAY 2024) (42 U.S.C. 7671, et seq.).

[l (44) [Reserved]
[l (45) [Reserved]

[ (46)52.223-23, Sustainable Products and Services (MAY 2024) (DEVIATION FEB 2025)
(7 U.S.C. 8102, 42 U.S.C. 6962, 42 U.S.C. 8259b, and 42 U.S.C. 76711).

[ (47)(i) 52.224-3, Privacy Training (JAN 2017) (5 U.S.C. 552a).

[1 (ii) Alternate | (JAN 2017) of 52.224-3.

[1 (48)(i) 52.225-1, Buy American—Supplies (OCT 2022) (41 U.S.C. chapter 83).
[ (ii) Alternate | (OCT 2022) of 52.225-1.

1 (49)(i) 52.225-3, Buy American—Free Trade Agreements—Israeli Trade Act (NOV 2023)
(19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805 note, 19 U.S.C. 4001 note, 19
U.S.C. chapter 29 (sections 4501-4732), Public Law 103-182, 108-77, 108-78, 108-286, 108-
302, 109-53, 109-169, 109-283, 110-138, 112-41, 112-42, and 112-43.

[1 (ii) Alternate | [Reserved].
[1 (iii) Alternate Il (JAN 2025) of 52.225-3.
[l (iv) Alternate Il (FEB 2024) of 52.225-3.

[l (v)Alternate IV (OCT 2022) of 52.225-3.
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[1 (50)52.225-5, Trade Agreements (NOV 2023) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301
note

[ (51)52.225-13, Restrictions on Certain Foreign Purchases (FEB 2021) (E.O.'s,
proclamations, and statutes administered by the Office of Foreign Assets Control of the
Department of the Treasury).

[l (562)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).

[1 (53)52.226-4, Notice of Disaster or Emergency Area Set-Aside (NOV 2007) (42 U.S.C.
5150).

[1 (54)52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area (NOV
2007) (42 U.S.C. 5150).

[X] (55) 52.226-8, Encouraging Contractor Policies to Ban Text Messaging While Driving
(MAY 2024) (E.O. 13513)

[X] (56) 52.229-12, Tax on Certain Foreign Procurements (FEB 2021).

[1 (57)52.232-29, Terms for Financing of Purchases of Commercial Products and
Commercial Services (NOV 2021) (41 U.S.C. 4505, 10 U.S.C. 3805).

[1 (568)52.232-30, Installment Payments for Commercial Products and Commercial Services
(NOV 2021) (41 U.S.C. 4505, 10 U.S.C. 3805).

[X] (59) 52.232-33, Payment by Electronic Funds Transfer—System for Award Management
(OCT 2018) (31 U.S.C. 3332).

[1 (60)52.232-34, Payment by Electronic Funds Transfer—Other than System for Award
Management (JUL 2013) (31 U.S.C. 3332).

[1 (61)52.232-36, Payment by Third Party (MAY 2014) (31 U.S.C. 3332).
[l (62)52.239-1, Privacy or Security Safeguards (AUG 1996) (5 U.S.C. 552a).

[1 (63)52.240-1, Prohibition on Unmanned Aircraft Systems Manufactured or Assembled by
American Security Drone Act—Covered Foreign Entities (NOV 2024) (Sections 1821-1826,
Pub. L. 118-31, 41 U.S.C. 3901 note prec.).

[] (64)52.242-5, Payments to Small Business Subcontractors (JAN 2017)(15 U.S.C.
637(d)(13)).

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

[l (ii) Alternate | (APR 2003) of 52.247-64.

[l (i) Alternate Il (NOV 2021) of 52.247-64.
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(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to
commercial services, that the Contracting Officer has indicated as being incorporated in this
contract by reference to implement provisions of law or Executive orders applicable to
acquisitions of commercial products and commercial services:

[X] (1) 52.222-41, Service Contract Labor Standards (AUG 2018) (41 U.S.C. chapter 67).

1 (2)52.222-42, Statement of Equivalent Rates for Federal Hires (MAY 2014) (29 U.S.C. 206
and 41 U.S.C. chapter 67).

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

[1 (4)52.222-44, Fair Labor Standards Act and Service Contract Labor Standards—~Price
Adjustment (MAY 2014) (29 U.S.C 206 and 41 U.S.C. chapter 67).

1 (5)52.222-51, Exemption from Application of the Service Contract Labor Standards to
Contracts for Maintenance, Calibration, or Repair of Certain Equipment—Requirements (MAY
2014) (41 U.S.C. chapter 67).

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

[X] (7) 52.222-55, Minimum Wages for Contractor Workers Under Executive Order 14026
(JAN 2022).

[X] (8) 52.222-62, Paid Sick Leave Under Executive Order 13706 (JAN 2022) (E.O. 137086).

[l (9)52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (JUN 2020) (42
U.S.C. 1792).

[1 (10)52.247-69, Reporting Requirement for U.S.-Flag Air Carriers Regarding Training to
Prevent Human Trafficking (JAN 2025) (49 U.S.C. 40118(qg)).

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

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

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

Page 81 of 114



36C10F26R0045

or to litigation or the settlement of claims arising under or relating to this contract shall be made
available until such appeals, litigation, or claims are finally resolved.

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

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

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

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

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

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

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

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

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

(B) Alternate | (DEC 2023) of 52.204—30.

(viii) 52.219-8, Utilization of Small Business Concerns (JAN 2025) (15 U.S.C. 637(d)(2) and
(3)), in all subcontracts that offer further subcontracting opportunities. If the subcontract (except
subcontracts to small business concerns) exceeds the applicable threshold specified in FAR
19.702(a) on the date of subcontract award, the subcontractor must include 52.219-8 in lower
tier subcontracts that offer subcontracting opportunities.

(ix) [Reserved]

(x) [Reserved]

(xi) 52.222-35, Equal Opportunity for Veterans (JUN 2020) (38 U.S.C. 4212).

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

(xiii) 52.222-37, Employment Reports on Veterans (JUN 2020) (38 U.S.C. 4212).
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(xiv) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act
(DEC 2010) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR clause
52.222-40.

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

(xvi)(A) 52.222-50, Combating Trafficking in Persons (OCT 2025) (22 U.S.C. chapter 78 and
E.O. 13627).

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

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

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

(xix) 52.222-54, Employment Eligibility Verification (JAN 2025) (E.O. 12989).

(xx) 52.222-55, Minimum Wages for Contractor Workers Under Executive Order 14026 (JAN
2022).

(xxi) 52.222-62 Paid Sick Leave Under Executive Order 13706 (JAN 2022) (E.O. 137086).
(xxii)(A) 52.224-3, Privacy Training (JAN 2017) (5 U.S.C. 552a).
(B) Alternate | (JAN 2017) of 52.224-3.

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

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

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

(xxvi) 52.240-1, Prohibition on Unmanned Aircraft Systems Manufactured or Assembled by
American Security Drone Act—Covered Foreign Entities (NOV 2024) (Sections 1821-1826,
Pub. L. 118-31, 41 U.S.C.3901 note prec.).

(xxvii) 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). Flow down required in accordance with
paragraph (d) of FAR clause 52.247-64.

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

C.18 MANDATORY WRITTEN DISCLOSURES

Mandatory written disclosures required by FAR clause 52.203-13 to the Department of
Veterans Affairs, Office of Inspector General (OIG) must be made electronically through the VA
OIG Hotline at https://www.vaoig.gov/hotline/online-forms and clicking on "FAR clause 52.203-

13 Reporting." If you experience difficulty accessing the website, call the Hotline at 1-800-488-
8244 for further instructions.
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SECTION D - CONTRACT DOCUMENTS, EXHIBITS, OR
ATTACHMENTS

D.1 Attachment A Exhibit 1 — Approved Training Course Providers

See attached document: Attachment A Exhibit 1 - Laws and Regulations.

D.2 Attachment B Exhibit 2 - Approved Training Course Providers

See attached document: Attachment B Exhibit 2 - Approved Training Course Providers.

D.3 Attachment C Exhibit 3 - Individual COl & NDA
See attached document: Attachment C Exhibit 3 - Individual COIl and NDA.

D.4 Attachment D Exhibit 4 — OCI
See attached document: Attachment D Exhibit 4 - OCI.

D.5 Attachment E Exhibit 5 — Contractor Conduct and Procurement
Integrity Principles

See attached document: Attachment E Exhibit 5  Contractor Conduct and Procurement
Integrity Principles.

D.6 Attachment F Exhibit 6 - Master Lease File Checklist

See attached document: Attachment F Exhibit 6 - Master Lease File Checklist.

D.7 Attachment G Exhibit 7 - Consolidated QASP and Broker Evaluation
Sheet — Template

See attached document: Attachment G Exhibit 7 - Consolidated QASP and Broker
Evaluation Sheet - Template

D.8 Attachment H Past Performance Questionnaire

See attached document: Attachment G Past Performance Questionnaire -
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SECTION E - SOLICITATION PROVISIONS

E.1 ADDENDUM to FAR 52.212-1 INSTRUCTIONS TO OFFERORS—
COMMERCIAL PRODUCTS AND COMMERCIAL SERVICES

Provisions that are incorporated by reference (by Citation Number, Title, and Date), have the
same force and effect as if they were given in full text. Upon request, the Contracting Officer will
make their full text available.

The following provisions are incorporated into 52.212-1 as an addendum to this solicitation:
INSTRUCTIONS TO OFFERORS (ADDENDUM)

The instructions below provide guidance for the preparation and submission of proposals. The
purpose is to establish requirements for the format and content of proposals, so that proposals
are complete and contain all the essential information needed for evaluation.

In reference to 52.212-1 (c) Period for acceptance of offers, the Offeror agrees to hold the
commission rates in its proposal firm for 120 calendar days from the date specified for the
receipt of offers, unless another time period is specified in an addendum to the solicitation.

No hand carried proposals will be accepted. All proposals must be submitted electronically.
Large email attachments can be delayed during regular business hours. VA has an attachment
size limit of 40 MB. Proposals not time stamped in the receiving email inbox, at or earlier than
the due date and time, will be late and not accepted. The Request for Proposal (RFP) does not
commit the Government to pay any costs incurred by Offerors, successful or unsuccessful, in
the submission of any proposal.

QUESTIONS / FEEDBACK CONCERNING THIS DRAFT RFP

Any questions and feedback regarding this draft solicitation shall be addressed via email to the
three individuals listed below with the subject: 36C10F26R0045 Draft | Real Estate Acquisition
Support Services (FY26 New Broker IDIQ) no later than Friday, May 22, 2026, at 10:00AM,
EDT. No calls will be accepted. Kevin.armillotti@va.gov / Daivid.Reich2@va.gov /
Fritz.Fabien@va.gov

FORMAT

Proposals shall be submitted electronically with all text no smaller than single spaced 12-point
Arial font and all margins no smaller than 1 inch. The submission shall be clearly indexed and
logically assembled. Each volume shall be clearly identified and shall begin at the top of a page.
All pages of each volume shall be appropriately numbered and identified by the complete
company name, date, and solicitation number in the header and/or footer. Proposal page
limitations are applicable to this procurement. The Table below indicates the maximum page
count (when applicable) for each volume of the Offeror’'s submission.
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All files will be submitted as either a Microsoft Excel (.XLS) file or an Acrobat (PDF) file or
compatible as indicated in the table. Page size shall be no greater than 8 1/2" x 11" with printing
on one side, only. The top, bottom, left and right margins shall be a minimum of one inch (17)
each. Font size shall be no smaller than 12-point. Arial fonts are required. Characters shall be
set at no less than normal spacing and 100% scale. Tables and illustrations may use a reduced
font size not less than 8-point and may be landscape. Line spacing shall be set at no less than
single space. Each paragraph shall be separated by at least one blank line. Page numbers,
company logos, and headers and footers may be within the page margins ONLY and are not
bound by the 12-point font requirement. All proprietary information shall be clearly and properly
marked. Footnotes to text shall not be used.

Additionally, Offerors shall not use hyperlinks or embedded files of any kind in any proposal
volume. If included, these will not be reviewed or evaluated. If the Offeror submits annexes,
documentation, attachments, or the like, not specifically required by this solicitation, such will
count against the Offeror’'s page limitations unless otherwise indicated in the specific volume
instructions below. Pages in violation of these instructions, either by exceeding the margin, font
or spacing restrictions or by exceeding the total page limit for a particular volume, will not be
evaluated. The page count will be determined by counting the pages in the order they come up
in the print layout view.

File Packaging. Proposals shall be submitted as individual files. Compressed (zipped) files
shall not be accepted.

Content Requirements. All information shall be confined to the appropriate file. The Offeror
shall confine submissions to essential matters sufficient to define the proposal and provide an
adequate basis for evaluation. Offerors are responsible for including sufficient details, in a
concise manner, to permit a complete and accurate evaluation of each proposal.

Proposals submitted in response to this solicitation shall contain and be marked as the following
two volumes:

1) Volume | — Factor 1 Technical Approach (no fee information shall be included in the
technical proposal)

2) Volume Il — Past Performance
2) Volume Ill - Price Proposal
Volume 1 — Technical Proposal shall consist of the following:

Factor 1: Technical Approach (limited to maximum of 35 pages) Resumes are not included in
the page count.

Subfactor 1a — Firm Experience

The Offeror shall submit a listing of projects similar in scope and complexity to the requirements
described in the Performance Work Statement (PWS). The listing must include dates of project
completion, client contact information, a short project description, and a description of the lease
or support services performed. In addition, the Offeror shall provide examples of completed
lease projects within the past five (5) years that demonstrate experience with Federal
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Government leases or, if no Federal experience exists, projects involving medical-related space.
Submitted projects should represent a range of minor, mid-level, or large leasing efforts that
best demonstrate the Offeror’s capability to perform work of comparable scope and complexity.
See page 15 of 118, Lease Sizes Micro, Small, Medium, and Large.

Subfactor 1b — Project Management Plan

Provide a management and operation plan to include executive summary, organizational
structure/staffing matrix, quality control for projects and personnel, coverage of services for all
geographic areas, operational techniques of specialized methods for market analysis,
monitoring of subcontractor procedures, and management techniques to mitigate organizational
and personal conflicts of interest.

Provide key personnel, experienced, licensed, trained, and qualified for personnel able to
perform the required services (must include resume(s) and professional credentials of every
staff member proposed for this solicitation, description of experience with knowledge of local
markets, experience in real estate and construction management, accessible and available of
personnel for on-site meetings), and completion of lease procurement and procedures training
as described in the PWS.

Volume Il Past Performance (Limited to a maximum of 12 pages)

Provide references for three (3) projects submitted under Technical Approach subfactor 1a. The
Offeror shall instruct the references to complete the Past Performance Questionnaires (PPQs)
attachment and submit it to Kevin.armillotti@va.gov / Daivid.Reich2@va.gov /
Frtiz.Fabien@va.gov by the closing date and time of the solicitation. References received after
this date and time WILL NOT BE ACCEPTED. A follow-up phone interview may be conducted
with the references provided by the Contractor.

Volume Il Price (Limited to 10 pages) (Signed amendments, 1449s, completed price schedule
and VAAR 852.219-75 do not count against the page limit)

An Offeror must submit commission rate for each size lease acquisition service, in accordance
with the section B.2 PRICE/COST SCHEDULE of the solicitation. The total commission rates
evaluated will consist of all tasks commission-based lease acquisition services included in
Module 1 for each year (base and option year periods).

Offerors are advised that the commission rates proposed will set the not to exceed cap for the
contract. The contractor will not be able to propose higher commission rates in the future, on
any applicable task under this solicitation/contract. The contractor may, however, offer reduced
commission rates at the task order level at their discretion. This is due to the fact the
commission-based work performed under this contract will be based on commission rate that
shall not exceed $1.5 Million.

Offer, Amendments, and Certifications & Representations

Provide signed copy of Solicitation Form SF1449, Amendment(s) (if any), Tax Identification
Number (TIN), Socioeconomic status, representations and certifications IAW FAR 52.212-3 and
a copy of firm’s SBA VetCert Status. If the Offeror is proposing as a joint venture or teaming
arrangement, the arrangement shall be outlined and the legal entity identified.
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The proposals should clearly demonstrate that the Offeror has a thorough understanding of the
requirements of this solicitation. Statements made by the Offeror that only say that they
understand, can or will meet the solicitation requirements, or paraphrasing the solicitation or
parts thereof, will be considered inadequate and scored accordingly. Phrases such as "standard
procedures will be employed" or "well-known techniques will be used" will also be considered
inadequate. Clarity, completeness, and substantive description of the Offeror’s approach are
essential. Submission of marketing brochures is not acceptable.

Offerors are hereby advised that any Offeror imposed terms and conditions and/or assumptions
which deviate from the Government’s material terms and conditions established by the
solicitation will render the proposal unacceptable, and thus ineligible for award.

(End of Provision)

E.2 52.209-7 INFORMATION REGARDING RESPONSIBILITY MATTERS (OCT
2018)

(a) Definitions. As used in this provision—

"Administrative proceeding" means a non-judicial process that is adjudicatory in nature in order
to make a determination of fault or liability (e.g., Securities and Exchange Commission
Administrative Proceedings, Civilian Board of Contract Appeals Proceedings, and Armed
Services Board of Contract Appeals Proceedings). This includes administrative proceedings at
the Federal and State level but only in connection with performance of a Federal contract or
grant. It does not include agency actions such as contract audits, site visits, corrective plans, or
inspection of deliverables.

"Federal contracts and grants with total value greater than $10,000,000" means—
(1) The total value of all current, active contracts and grants, including all priced options; and

(2) The total value of all current, active orders including all priced options under indefinite-
delivery, indefinite-quantity, 8(a), or requirements contracts (including task and delivery and
multiple-award Schedules).

"Principal" means an officer, director, owner, partner, or a person having primary management
or supervisory responsibilities within a business entity (e.g., general manager; plant manager;
head of a division or business segment; and similar positions).

(b) The Offeror [ ] has [ ] does not have current active Federal contracts and grants with total
value greater than $10,000,000.

(c) If the Offeror checked "has" in paragraph (b) of this provision, the Offeror represents, by
submission of this offer, that the information it has entered in the Federal Awardee Performance
and Integrity Information System (FAPIIS) is current, accurate, and complete as of the date of
submission of this offer with regard to the following information:

(1) Whether the Offeror, and/or any of its principals, has or has not, within the last five years,
in connection with the award to or performance by the Offeror of a Federal contract or grant,
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been the subject of a proceeding, at the Federal or State level that resulted in any of the
following dispositions:

(i) In a criminal proceeding, a conviction.

(i) In a civil proceeding, a finding of fault and liability that results in the payment of a
monetary fine, penalty, reimbursement, restitution, or damages of $5,000 or more.

(iiif) In an administrative proceeding, a finding of fault and liability that results in—
(A) The payment of a monetary fine or penalty of $5,000 or more; or
(B) The payment of a reimbursement, restitution, or damages in excess of $100,000.

(iv) In a criminal, civil, or administrative proceeding, a disposition of the matter by consent or
compromise with an acknowledgment of fault by the Contractor if the proceeding could have led
to any of the outcomes specified in paragraphs (c)(1)(i), (c)(1)(ii), or (c)(1)(iii) of this provision.

(2) If the Offeror has been involved in the last five years in any of the occurrences listed in
(c)(1) of this provision, whether the Offeror has provided the requested information with regard
to each occurrence.

(d) The Offeror shall post the information in paragraphs (c)(1)(i) through (c)(1)(iv) of this
provision in FAPIIS as required through maintaining an active registration in the System for
Award Management, which can be accessed via https:/www.sam.gov (see 52.204-7).

(End of Provision)

E.3 52.216-1 TYPE OF CONTRACT (NOV 2025) (DEVIATION)

The Government contemplates award of a Firm-Fixed-Price contract resulting from this
solicitation.

(End of Provision)

E.4 52.222-35 EQUAL OPPORTUNITY FOR VETERANS (DEVIATION)

Notice: The following term(s) of this clause are waived for this contract:

(a) Definitions. As used in this clause—

” o«

“Active duty wartime or campaign badge veteran,” “Armed Forces service medal veteran,”
“disabled veteran,” “protected veteran,” “qualified disabled veteran,” and “recently separated
veteran” have the meanings given at Federal Acquisition Regulation (FAR) 22.1301.

(b) Equal opportunity requirements. The Contractor must abide by the requirements of 38
U.S.C. 4212(a)(1) and (2). These requirements prohibit discrimination against qualified
protected veterans, and requires affirmative action by the Contractor to employ and advance in
employment qualified protected veterans.

(c) Subcontracts. The Contractor must insert the terms of this clause in subcontracts valued at
or above the threshold specified in FAR 22.1302-1(a)(2) on the date of subcontract award,
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unless exempted by rules, regulations, or orders of the Secretary of Labor. The Contractor must
act as specified by the Director, Office of Federal Contract Compliance Programs, to enforce the
terms, including action for noncompliance. Such necessary changes in language may be made
as shall be appropriate to identify properly the parties and their undertakings.

(End of Clause)

E.5 52.233-2 SERVICE OF PROTEST (SEP 2006)

Protests, as defined in section 33.101 of the Federal Acquisition Regulation, that are filed
directly with an agency, and copies of any protests that are filed with the Government
Accountability Office (GAO), shall be served on the Contracting Officer (addressed as follows)
by obtaining written and dated acknowledgment of receipt from:

Hand-Carried Address:
Department of Veterans Affairs

Office of Construction and

Facilities Management (OOCFM3B1)
811 Vermont AVE, NW

Washington DC 20420

Mailing Address:

Department of Veterans Affairs
Office of Construction and

Facilities Management (0OOCFM3B1)
811 Vermont AVE, NW

Washington DC 20420
(b) The copy of any protest shall be received in the office designated above within one day of

filing a protest with the GAO.

(End of Provision)

E.6 VAAR 852.233-71 ALTERNATE PROTEST PROCEDURE (OCT 2018)

(a) As an alternative to filing a protest with the Contracting Officer, an interested party may file
a protest by mail or electronically with: Executive Director, Office of Acquisition and Logistics,
Risk Management and Compliance Service (003A2C), Department of Veterans Affairs, 810
Vermont Avenue NW, Washington, DC 20420 or Email: EDProtests@va.gov.

(b) The protest will not be considered if the interested party has a protest on the same or
similar issue(s) pending with the Contracting Officer.

(End of Provision)

PLEASE NOTE: The correct mailing information for filing alternate protests is as follows:

Deputy Assistant Secretary for Acquisition and Logistics,
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Risk Management Team, Department of Veterans Affairs
810 Vermont Avenue, N.W.
Washington, DC 20420
Or for solicitations issued by the Office of Construction and Facilities Management:

Director, Office of Construction and Facilities Management
811 Vermont Avenue, N.W.
Washington, DC 20420

E.7 52.252-1 SOLICITATION PROVISIONS INCORPORATED BY
REFERENCE (FEB 1998)

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

https:// https://www.acquisition.gov/far-overhaul/far-part-deviation-guide/far-overhaul-part-
52#FAR_52 252 1
https://www.va.gov/oal/library/vaar/

(End of Provision)

FAR Title Date

Number

52.203-11 CERTIFICATION AND DISCLOSURE REGARDING SEP 2024
PAYMENTS TO INFLUENCE CERTAIN FEDERAL
TRANSACTIONS

52.203-18 PROHIBITION ON CONTRACTING WITH ENTITIES THAT JAN 2017
REQUIRE CERTAIN INTERNAL CONFIEDNTIALITY
AGREEMENTS OR STQATEMENTS REPESENTATION

52.204-7 SYSTEM FOR AWARD MANAGEMENT—REGISTRATION NOV 2025
(DEVIATION)

52.216-27 SINGLE OR MULTIPLE AWARDS OCT 1995

52.222-36 EQUAL OPPORTUNITY FOR WORKERS WITH NOV 2025
DISABILITIES (DEVIATION)

52.222-37 EMPLOYMENT REPORTS ON VETERANS (DEVIATION) NOV 2025

52.222-40 NOTIFICATION OF EMPLOYEE RIGHTS UNDER THE NOV 2025
NATIONAL LABOR RELATIONS ACT (DEVIATION)

52.222-50 COMBATING TRAFFICKING IN PERSONS (DEVIATION) NOV 2025

52.229-11 TAX ON CERTAIN FOREIGN PROCUREMENTS—NOTICE JUN 2020
AND REPRESENTATION

52.240-90 SECURITY PROHIBITIONS AND EXCLUSIONS FAR
REPRESENTATIONS AND CERTIFICATIONS OVERHAUL

852.233-70 PROTEST CONTENT/ALTERNATIVE DISPUTE OCT 2018

RESOLUTION
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852.239-75 INFORMATION AND COMMUNICATION TECHNOLOGY FEB 2023
ACCESSIBILITY NOTICE

(End of Addendum to 52.212-1)

E.8 52.212-2 EVALUATION—COMMERCIAL PRODUCTS AND
COMMERCIAL SERVICES (NOV 2021)

BASIS FOR AWARD

VA intends to establish a multiple-award, firm-fixed price Indefinite Delivery Indefinite Quantity
(IDIQ) contract with up to nine awardees. Awards will be selected using FAR Part 15
procedures and the best value trade-off process, based on proposals deemed to offer the best
value to the Government.

The Government intends to evaluate proposals and award a contract without negotiations per
FAR 15.203 with Offerors (except clarifications as described in FAR 15.202(a)(2)). Therefore,
the Offeror’s initial proposal should contain the Offeror’s best terms from a cost or price and
technical standpoint. The Government reserves the right to conduct negotiations if the
Contracting Officer later determines them to be necessary.

In accordance with FAR 15.204-1(b), if the Contracting Officer determines that the number of
proposals that would otherwise be in the competitive range exceeds the number at which an
efficient competition can be conducted, the Contracting Officer may limit the number of
proposals in the competitive range to the greatest number that will permit an efficient
competition among the most highly rated proposals. In accordance with FAR 15.204-1(c),
written notice must be provided to unsuccessful Offerors as stated in FAR 15.206-1(a).

The non-price evaluation factors are listed in descending order of importance. Volume 1,
Technical Approach, is more important than Past Performance. Technical Approach and Past
Performance, when combined, are significantly more important than price. All non-priced factors
when combined are significantly more important than price, but price may be the determining
factor should the difference in non-price benefits decrease. The Government may make trade-
offs between price and non-price factors merit when determining if the increased non-price
factors merit is worth the increased price.

Award will be made to responsible firm(s) offering the best value to the Government after
evaluation of technical approach, past performance and total evaluated price including base and
all option periods. Offerors must meet the requirements of the solicitation and proposals must
be submitted in the requested format and adhere to the specified page limitations.

FACTORS TO BE EVALUATED

Volume I: Factor 1Technical Approach
Subfactor 1a - Firm Experience
Subfactor 1b - Management Plan

Volume Il Factor 2 - Past Performance
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Volume Il — Price

Volume 1 Factor 1 Technical Approach
Subfactor 1a: Firm Experience

The proposal must demonstrate the Offeror's experience managing lease transactions and by
detailing relevant experience that is the same as, or similar in nature to, the leases described in
this solicitation. “Similar” is defined as lease projects comparable in scope, complexity, or
overall project scale to those required under this contract. The Offeror shall submit a detailed
description of five (5) projects performed within the past five (5) years that best represent minor,
mid-level, or large leasing efforts demonstrating the Offeror’s capability to manage projects of
comparable size and complexity. See page 15 above, Lease Sizes Micro, Small, Medium, and
Large.

Subfactor 1b - Management Plan

The proposal must demonstrate Offeror's ability to manage the contract by providing a method
for portfolio management, as well as providing a quality control plan and documentation of
organizational and personal conflicts of interest. The proposal must also demonstrate the ability
to effectively oversee the work to be performed included in the solicitation (including
subcontractors, if applicable) and provide resumes for key leasing personnel. The Offeror must
demonstrate current broker license(s) and/or a plan demonstrating authority to perform
commercial real estate services as required by the solicitation.

Volume Il - Past Performance

The proposal must demonstrate the Offeror's ability to successfully perform representation for
commercial broker services and support services included in the solicitation. Past performance
will be evaluated based on the review of the Past Performance Questionnaires (PPQs)
submitted by references.

Additionally, the Contracting Officer may use other Government sources which may include
Contractor Performance Assessment Reporting System (CPARS), the Contracting Officer’s
knowledge of and previous experience with the service(s), or any other reasonable basis.

If the Offeror has no recent and relevant past performance, it shall affirmatively state that it
possesses no recent and relevant past performance. Reference FAR Part 15.202( ¢ ). Offerors
without a record of recent and relevant past performance or for whom information on past
performance is not available, will receive a neutral rating, neither favorable or unfavorable.

Volume Il
Price

A rate/price analysis will be performed in accordance with FAR Part 15.404-1. An Offeror must
propose commission rates for each size lease acquisition service in accordance section B.2
PRICE/COST SCHEDULE of the solicitation. Offers shall submit proposed commissions rates
for all categories, for the base year and all option periods or will be determined to be non-
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responsive. Price proposals will be evaluated to determine the reasonableness of the Offeror's
rates for Module 1 The Government may evaluate whether the Offeror has submitted
unbalanced rate/pricing. An unbalanced price is one where the price of one or more contract
line items is significantly overstated or understated and which will result in the Government
paying an unreasonably high price for contract performance or otherwise present an
unacceptable level of risk to the Government. If the Contracting Officer determines that the risk
is unacceptable, then the offer can be rejected.

Offer, Amendments, and Certifications & Representations

The Offeror must provide copy of signed SF1449, signed Amendment (if any), cover letter
including the Tax Identification Number (TIN), socioeconomic status, a statement specifying the
extent of agreement with all terms, conditions, and provisions included in the solicitation, joint
venture or teaming arrangement (if applicable) and copy of the CVE verification letter.

(b) Options. The Government will evaluate offers for award purposes, by reviewing the
proposed commission rates for the base and all option periods. The Government may determine
that an offer is unacceptable if the option prices are significantly unbalanced. Evaluation of
options shall not obligate the Government to exercise the option(s).

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

(End of Provision)

E.9 52.212-3 OFFEROR REPRESENTATIONS AND CERTIFICATIONS—
COMMERCIAL PRODUCTS AND COMMERCIAL SERVICES (OCT 2025)
(DEVIATION FEB 2025)

The Offeror shall complete only paragraph (b) of this provision if the Offeror has completed the
annual representations and certification electronically in the System for Award Management
(SAM) accessed through https.//www.sam.gov. If the Offeror has not completed the annual
representations and certifications electronically, the Offeror shall complete only paragraphs (c)
through (v) of this provision.

(a) Definitions. As used in this provision—

Covered telecommunications equipment or services has the meaning provided in the clause
52.204-25, Prohibition on Contracting for Certain Telecommunications and Video Surveillance
Services or Equipment.

Economically disadvantaged women-owned small business (EDWOSB) concern means a
small business concern that is at least 51 percent directly and unconditionally owned by, and
the management and daily business operations of which are controlled by, one or more women
who are citizens of the United States and who are economically disadvantaged in accordance
with 13 CFR 127, and the concern is identified by SBA or an approved third-party certifier in
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accordance with 13 CFR 127.300. It automatically qualifies as a women-owned small business
eligible under the WOSB Program.

Forced or indentured child labor means all work or service—

(1) Exacted from any person under the age of 18 under the menace of any penalty for its
nonperformance and for which the worker does not offer himself voluntarily; or

(2) Performed by any person under the age of 18 pursuant to a contract the enforcement of
which can be accomplished by process or penalties.

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

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

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

Manufactured end product means any end product in product and service codes (PSCs) 1000-
9999, except—

(1) PSC 5510, Lumber and Related Basic Wood Materials;

(2) Product or Service Group (PSG) 87, Agricultural Supplies;

(3) PSG 88, Live Animals;

(4) PSG 89, Subsistence;

(5) PSC 9410, Crude Grades of Plant Materials;

(6) PSC 9430, Miscellaneous Crude Animal Products, Inedible;

(7) PSC 9440, Miscellaneous Crude Agricultural and Forestry Products;
(8) PSC 9610, Ores;

(9) PSC 9620, Minerals, Natural and Synthetic; and

(10) PSC 9630, Additive Metal Materials.

Place of manufacture means the place where an end product is assembled out of components,
or otherwise made or processed from raw materials into the finished product that is to be
provided to the Government. If a product is disassembled and reassembled, the place of
reassembly is not the place of manufacture.
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Predecessor means an entity that is replaced by a successor and includes any predecessors
of the predecessor.

Reasonable inquiry has the meaning provided in the clause 52.204-25, Prohibition on
Contracting for Certain Telecommunications and Video Surveillance Services or Equipment.

Restricted business operations means business operations in Sudan that include power
production activities, mineral extraction activities, oil-related activities, or the production of
military equipment, as those terms are defined in the Sudan Accountability and Divestment Act
of 2007 (Pub. L. 110-174). Restricted business operations do not include business operations
that the person (as that term is defined in Section 2 of the Sudan Accountability and Divestment
Act of 2007) conducting the business can demonstrate—

(1) Are conducted under contract directly and exclusively with the regional government of
southern Sudan;

(2) Are conducted pursuant to specific authorization from the Office of Foreign Assets Control
in the Department of the Treasury, or are expressly exempted under Federal law from the
requirement to be conducted under such authorization;

(3) Consist of providing goods or services to marginalized populations of Sudan;

(4) Consist of providing goods or services to an internationally recognized peacekeeping
force or humanitarian organization;

(5) Consist of providing goods or services that are used only to promote health or education;
or

(6) Have been voluntarily suspended.
Sensitive technology—

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

(i) To restrict the free flow of unbiased information in Iran; or
(ii) To disrupt, monitor, or otherwise restrict speech of the people of Iran; and

(2) Does not include information or informational materials the export of which the President
does not have the authority to regulate or prohibit pursuant to section 203(b)(3) of the
International Emergency Economic Powers Act (50 U.S.C. 1702(b)(3)).

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
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(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—

(1) 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 in 13 CFR
part 121 and size standards in this solicitation.

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

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 unconditionally and directly owned (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
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(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.

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

Successor means an entity that has replaced a predecessor by acquiring the assets and
carrying out the affairs of the predecessor under a new name (often through acquisition or
merger). The term “successor” does not include new offices/divisions of the same company or a
company that only changes its name. The extent of the responsibility of the successor for the
liabilities of the predecessor may vary, depending on State law and specific circumstances.

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

(1) Not less than 51 percent of which is owned and controlled 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 business concern means a concern which 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 its stock is
owned by one or more women; and whose management and daily business operations are
controlled by one or more women.

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.

Women-owned small business (WOSB) concern eligible under the WOSB Program (in
accordance with 13 CFR part 127), means a small business concern that is at least 51 percent
directly and unconditionally owned by, and the management and daily business operations of
which are controlled by, one or more women who are citizens of the United States, and the
concern is certified by SBA or an approved third-party certifier in accordance with 13 CFR
127.300.

(b)(1) Annual Representations and Certifications. Any changes provided by the Offeror in
paragraph (b)(2) of this provision do not automatically change the representations and
certifications in SAM.
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(2) The Offeror has completed the annual representations and certifications electronically in
SAM accessed through http://www.sam.gov. After reviewing SAM information, the Offeror
verifies by submission of this offer that the representations and certifications currently posted
electronically at FAR 52.212-3, Offeror Representations and Certifications—Commercial
Products and Commercial Services, have been entered or updated in the last 12 months, are
current, accurate, complete, and applicable to this solicitation (including the business size
standard(s) applicable to the NAICS code(s) referenced for this solicitation), at the time this offer
is submitted and are incorporated in this offer by reference (see FAR 4.1201), except for
paragraphs .

(c) Offerors must complete the following representations when the resulting contract is for
supplies to be delivered or services to be performed in the United States or its outlying areas, or
when the contracting officer has applied part 19 in accordance with 19.000(b)(1)(ii). Check all
that apply.

(1) Small business concern. The Offeror represents as part of its offer that—
() It[ 1is, [ ]is not a small business concern; or

(i) It[ 1is, [ 1is not a small business joint venture that complies with the requirements of 13
CFR 121.103(h) and 13 CFR 125.8(a) and (b). [The Offeror shall enter the name and unique
entity identifier of each party to the joint venture: |

(2) Veteran-owned small business concern. [Complete only if the Offeror represented itself as
a small business concern in paragraph (c)(1) of this provision.] The Offeror represents as part of
its offer that it [ ]is, [ ] is not a veteran-owned small business concern.

(3) SDVOSB concern. [Complete only if the Offeror represented itself as a veteran-owned
small business concern in paragraph (c)(2) of this provision.] The Offeror represents thatit [ ] is,
[]1is not an SDVOSB concern.

(4) SDVOSB concern joint venture eligible under the SDVOSB Program. The Offeror
represents that it [ ] is, [ ] is not an SDVOSB joint venture eligible under the SDVOSB Program
that complies with the requirements of 13 CFR 128.402. [Complete only if the Offeror
represented itself as an SDVOSB concern in paragraph (c)(3) of this provision.] [The Offeror
shall enter the name and unique entity identifier of each party to the joint venture:__.]

(5) Small disadvantaged business concern. [Complete only if the Offeror represented itself as
a small business concern in paragraph (c)(1) of this provision.] The Offeror represents that it [ ]
is, [ ]is not a small disadvantaged business concern as defined in 13 CFR 124.1001.

(6) Women-owned small business concern. [Complete only if the Offeror represented itself as
a small business concern in paragraph (c)(1) of this provision.] The Offeror represents that it [ ]
is, [ ]is not a women-owned small business concern.

(7) WOSB join venture eligible under the WOSB Program. [Complete only if the Offeror
represented itself as a women-owned small business concern in paragraph (c)(5) of this
provision.] The Offeror represents thatit[]is, [] is not a joint venture that complies with the
requirements of 13 CFR 127.506(a) through (c). [The Offeror shall enter the name and unique
entity identifier of each party to the joint venture: ]

Page 100 of 114



36C10F26R0045

(8) Economically disadvantaged women-owned small business (EDWQSB) joint venture. The
Offeror represents thatit[] is, [ ] is not a joint venture that complies with the requirements of 13
CFR part 127.506(a) through (c). [The Offeror shall enter the name and unique entity identifier
of each party to the joint venture: J

Note to Paragraphs (c)(9) and (10): Complete paragraphs (c)(9) and (10) only if this
solicitation is expected to exceed the simplified acquisition threshold.

(9) Women-owned business concern (other than small business concern). [Complete only if
the Offeror is a women-owned business concern and did not represent itself as a small business
concern in paragraph (c)(1) of this provision.] The Offeror represents that it [ ]is a women-
owned business concern.

(10) Tie bid priority for labor surplus area concerns. |If this is an invitation for bid, small
business Offerors may identify the labor surplus areas in which costs to be incurred on account
of manufacturing or production (by Offeror or first-tier subcontractors) amount to more than 50
percent of the contract price:

(11) HUBZone small business concern. [Complete only if the Offeror represented itself as a
small business concern in paragraph (c)(1) of this provision.] The Offeror represents, as part of
its offer, that—

(i) It[]is, []is not a HUBZone small business concern listed, on the date of this
representation, as having been certified by SBA as a HUBZone small business concern in the
Dynamic Small Business Search and SAM, and will attempt to maintain an employment rate of
HUBZone residents of 35 percent of its employees during performance of a HUBZone contract
(see 13 CFR 126.200(e)(1)); and

(i) It[1is, []1is not a HUBZone joint venture that complies with the requirements of 13 CFR
Part 126.616(a) through (c). [The Offeror shall enter the name and unique entity identifier of
each party to the joint venture: .] Each HUBZone small business concern
participating in the HUBZone joint venture shall provide representation of its HUBZone status.

(d) [Reserved]

(e) Certification Regarding Payments to Influence Federal Transactions (31 U.S.C. 1352).
(Applies only if the contract is expected to exceed $200,000.) By submission of its offer, the
Offeror certifies to the best of its knowledge and belief that no Federal appropriated funds have
been paid or will be paid to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress or an
employee of a Member of Congress on his or her behalf in connection with the award of any
resultant contract. If any registrants under the Lobbying Disclosure Act of 1995 have made a
lobbying contact on behalf of the Offeror with respect to this contract, the Offeror shall complete
and submit, with its offer, OMB Standard Form LLL, Disclosure of Lobbying Activities, to provide
the name of the registrants. The Offeror need not report regularly employed officers or
employees of the Offeror to whom payments of reasonable compensation were made.
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(f) Buy American Certificate. (Applies only if the clause at Federal Acquisition Regulation
(FAR) 52.225-1, Buy American—Supplies, is included in this solicitation.)

(1)(i) The Offeror certifies that each end product, except those listed in paragraph (f)(2) of this
provision, is a domestic end product and that each domestic end product listed in paragraph
(f)(3) of this provision contains a critical component.

(ii) The Offeror shall list as foreign end products those 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

1 ”

no .

(iii) The Offeror shall separately list the line-item numbers of domestic end products that
contain a critical component (see FAR 25.105).

(iv) The terms “commercially available off-the-shelf (COTS) item,” “critical component,”
“domestic end product,” “end product,” “foreign end product,” and “United States” are defined
in the clause of this solicitation entitled “Buy American—Supplies.”

(2) Foreign End Products:

Line item No. Country of origin Exceeds 55% domestic
content (yes/no)

[List as necessary]
(3) Domestic end products containing a critical component: Line Item No.
[List as necessary]

(4) The Government will evaluate offers in accordance with the policies and procedures of
FAR part 25.

(9)(1) Buy American—Free Trade Agreements—Israeli Trade Act Certificate. (Applies only if
the clause at FAR 52.225-3, Buy American—Free Trade Agreements—Israeli Trade Act, is
included in this solicitation.)

()(A) The Offeror certifies that each end product, except those listed in paragraph (g)(1)(ii)
or (iii) of this provision, is a domestic end product and that each domestic end product listed in
paragraph (g)(1)(iv) of this provision contains a critical component.

(B) The terms “Bahraini, Moroccan, Omani, Panamanian, or Peruvian end product,”
“commercially available off-the-shelf (COTS) item,” “critical component,” “domestic end
product,” “end product,” “foreign end product,” “Free Trade Agreement country,” “Free Trade
Agreement country end product,” “Israeli end product,” and “United States” are defined in the
clause of this solicitation entitled “Buy American—Free Trade Agreements—Israeli Trade Act.”
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(i) The Offeror certifies that the following supplies are Free Trade Agreement country end
products (other than Bahraini, Moroccan, Omani, Panamanian, or Peruvian end products) or
Israeli end products as defined in the clause of this solicitation entitled “Buy American—Free
Trade Agreements—Israeli Trade Act.”

Free Trade Agreement Country End Products (Other than Bahraini, Moroccan, Omani,
Panamanian, or Peruvian End Products) or Israeli End Products:

Line item No. Country of origin

[List as necessary]

(iii) The Offeror shall list those supplies that are foreign end products (other than those listed
in paragraph (g)(1)(ii) of this provision) as defined in the clause of this solicitation entitled “Buy
American—Free Trade Agreements—Israeli Trade Act.” The Offeror shall list as other foreign
end products those 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”.

Other Foreign End Products:

Line item No. Country of origin Exceeds 55% domestic
content (yes/no)

[List as necessary]

(iv) The Offeror shall list the line item numbers of domestic end products that contain a
critical component (see FAR 25.105). Line Item No.

[List as necessary]

(v) The Government will evaluate offers in accordance with the policies and procedures of
FAR part 25.

(2) Buy American—Free Trade Agreements—Israeli Trade Act Certificate, Alternate Il. If
Alternate Il to the clause at FAR 52.225-3 is included in this solicitation, substitute the following
paragraph (g)(1)(ii) for paragraph (g)(1)(ii) of the basic provision:

(9)(1)(ii) The Offeror certifies that the following supplies are Israeli end products as defined in
the clause of this solicitation entitled “Buy American—Free Trade Agreements—Israeli Trade
Act”:

Israeli End Products:

Line item No. | Country of origin |
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[List as necessary]

(3) Buy American—Free Trade Agreements—Israeli Trade Act Certificate, Alternate lll. If
Alternate Il to the clause at 52.225-3 is included in this solicitation, substitute the following
paragraphs (g)(1)(i)(B) and (g)(1)(ii) for paragraphs (g)(1)(i)(B) and (g)(1)(ii) of the basic
provision:

[ LT

(9)(1)(i)(B) The terms “Korean end product”, “commercially available off-the shelf (COTS)
item,” “critical component,” “domestic end product,” “end product,” “foreign end product,”
“Free Trade Agreement country,” “Free Trade Agreement country end product,” “Israeli end
product,” and “United States” are defined in the clause of this solicitation entitled “Buy
American— Free Trade Agreements—Israeli Trade Act.”

[EINT] LEINT]

(9)(1)(ii) The Offeror certifies that the following supplies are Korean end products or Israeli end
products as defined in the clause of this solicitation entitled “Buy American—Free Trade
Agreements—Israeli Trade Act”:

Korean End Products or Israeli End Products:

Line item No. Country of origin

[List as necessary]

(4) Trade Agreements Certificate. (Applies only if the clause at FAR 52.225-5, Trade
Agreements, is included in this solicitation.)

(i) The Offeror certifies that each end product, except those listed in paragraph (g)(4)(ii) of
this provision, is a U.S.-made or designated country end product, as defined in the clause of this
solicitation entitled “Trade Agreements”.

(ii) The Offeror shall list as other end products those end products that are not U.S.-made or
designated country end products.

Other End Products:

Line item No. Country of origin

[List as necessary]

(iii) The Government will evaluate offers in accordance with the policies and procedures of
FAR Part 25. For line items covered by the WTO GPA, the Government will evaluate offers of
U.S.-made or designated country end products without regard to the restrictions of the Buy
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American statute. The Government will consider for award only offers of U.S.-made or
designated country end products unless the Contracting Officer determines that there are no
offers for such products or that the offers for such products are insufficient to fulfill the
requirements of the solicitation.

(h) Certification Regarding Responsibility Matters (Executive Order 12689). (Applies only if the
contract value is expected to exceed the simplified acquisition threshold.) The Offeror certifies,
to the best of its knowledge and belief, that the Offeror and/or any of its principals—

(1) [ TAre, [ ]are not presently debarred, suspended, proposed for debarment, or declared
ineligible for the award of contracts by any Federal agency;

(2) [ 1 Have, [ ] have not, within a three-year period preceding this offer, been convicted of or
had a civil judgment rendered against them for: commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a Federal, state or local
government contract or subcontract; violation of Federal or state antitrust statutes relating to the
submission of offers; or Commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, tax evasion, violating Federal criminal tax laws,
or receiving stolen property;

(3) [ 1Are, [ ]are not presently indicted for, or otherwise criminally or civilly charged by a
Government entity with, commission of any of these offenses enumerated in paragraph (h)(2) of
this clause; and

(4) [ 1 Have, [ ] have not, within a three-year period preceding this offer, been notified of any
delinquent Federal taxes in an amount that exceeds the threshold at 9.104-5(a)(2) for which the
liability remains unsatisfied.

(i) Taxes are considered delinquent if both of the following criteria apply:

(A) The tax liability is finally determined. The liability is finally determined if it has been
assessed. A liability is not finally determined if there is a pending administrative or judicial
challenge. In the case of a judicial challenge to the liability, the liability is not finally determined
until all judicial appeal rights have been exhausted.

(B) The taxpayer is delinquent in making payment. A taxpayer is delinquent if the taxpayer
has failed to pay the tax liability when full payment was due and required. A taxpayer is not
delinquent in cases where enforced collection action is precluded.

(i) Examples.

(A) The taxpayer has received a statutory notice of deficiency, under I.R.C. Sec. 6212,
which entitles the taxpayer to seek Tax Court review of a proposed tax deficiency. This is not a
delinquent tax because it is not a final tax liability. Should the taxpayer seek Tax Court review,
this will not be a final tax liability until the taxpayer has exercised all judicial appeal rights.

(B) The IRS has filed a notice of Federal tax lien with respect to an assessed tax liability,
and the taxpayer has been issued a notice under |.R.C. Sec. 6320 entitling the taxpayer to
request a hearing with the IRS Office of Appeals contesting the lien filing, and to further appeal
to the Tax Court if the IRS determines to sustain the lien filing. In the course of the hearing, the

Page 105 of 114



36C10F26R0045

taxpayer is entitled to contest the underlying tax liability because the taxpayer has had no prior
opportunity to contest the liability. This is not a delinquent tax because it is not a final tax
liability. Should the taxpayer seek tax court review, this will not be a final tax liability until the
taxpayer has exercised all judicial appeal rights.

(C) The taxpayer has entered into an installment agreement pursuant to I.R.C. Sec. 6159.
The taxpayer is making timely payments and is in full compliance with the agreement terms.
The taxpayer is not delinquent because the taxpayer is not currently required to make full
payment.

(D) The taxpayer has filed for bankruptcy protection. The taxpayer is not delinquent
because enforced collection action is stayed under 11 U.S.C. 362 (the Bankruptcy Code).

(i) Certification Regarding Knowledge of Child Labor for Listed End Products (Executive Order
13126).

(1) Listed end products.

Listed end product Listed countries of origin

(2) Cettification. [If the Contracting Officer has identified end products and countries of origin
in paragraph (i)(1) of this provision, then the Offeror must certify to either (i)(2)(i) or (i)(2)(ii) by
checking the appropriate block.]

[1 (i) The Offeror will not supply any end product listed in paragraph (i)(1) of this provision that
was mined, produced, or manufactured in the corresponding country as listed for that product.

[] (ii) The Offeror may supply an end product listed in paragraph (i)(1) of this provision that
was mined, produced, or manufactured in the corresponding country as listed for that product.
The Offeror certifies that it has made a good faith effort to determine whether forced or
indentured child labor was used to mine, produce, or manufacture any such end product
furnished under this contract. On the basis of those efforts, the Offeror certifies that it is not
aware of any such use of child labor.

(j) Place of manufacture. (Does not apply unless the solicitation is predominantly for the
acquisition of manufactured end products.) For statistical purposes only, the Offeror shall
indicate whether the place of manufacture of the end products it expects to provide in response
to this solicitation is predominantly—

(1) _ In the United States (Check this box if the total anticipated price of offered end
products manufactured in the United States exceeds the total anticipated price of offered end
products manufactured outside the United States); or
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(2) __ Outside the United States.

(k) Certificates regarding exemptions from the application of the Service Contract Labor
Standards. (Certification by the Offeror as to its compliance with respect to the contract also
constitutes its certification as to compliance by its subcontractor if it subcontracts out the exempt
services.) [The contracting officer is to check a box to indicate if paragraph (k)(1) or (k)(2)
applies.]

[] (1) Maintenance, calibration, or repair of certain equipment as described in FAR 22.1003-
4(c)(1). The Offeror [ ] does [ ] does not certify that—

(i) The items of equipment to be serviced under this contract are used regularly for other
than Governmental purposes and are sold or traded by the Offeror (or subcontractor in the case
of an exempt subcontract) in substantial quantities to the general public in the course of normal
business operations;

(ii) The services will be furnished at prices which are, or are based on, established catalog
or market prices (see FAR 22.1003- 4(c)(2)(ii)) for the maintenance, calibration, or repair of
such equipment; and

(iii) The compensation (wage and fringe benefits) plan for all service employees performing
work under the contract will be the same as that used for these employees and equivalent
employees servicing the same equipment of commercial customers.

[X] (2) Certain services as described in FAR 22.1003- 4(d)(1). The Offeror [ ] does [ ] does
not certify that—

(i) The services under the contract are offered and sold regularly to non-Governmental
customers, and are provided by the Offeror (or subcontractor in the case of an exempt
subcontract) to the general public in substantial quantities in the course of normal business
operations;

(i) The contract services will be furnished at prices that are, or are based on, established
catalog or market prices (see FAR 22.1003-4(d)(2)(iii));

(iif) Each service employee who will perform the services under the contract will spend only
a small portion of his or her time (a monthly average of less than 20 percent of the available
hours on an annualized basis, or less than 20 percent of available hours during the contract
period if the contract period is less than a month) servicing the Government contract; and

(iv) The compensation (wage and fringe benefits) plan for all service employees performing
work under the contract is the same as that used for these employees and equivalent
employees servicing commercial customers.

(3) If paragraph (k)(1) or (k)(2) of this clause applies—

(i) If the Offeror does not certify to the conditions in paragraph (k)(1) or (k)(2) and the
Contracting Officer did not attach a Service Contract Labor Standards wage determination to
the solicitation, the Offeror shall notify the Contracting Officer as soon as possible; and
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(i) The Contracting Officer may not make an award to the Offeror if the Offeror fails to
execute the certification in paragraph (k)(1) or (k)(2) of this clause or to contact the Contracting
Officer as required in paragraph (k)(3)(i) of this clause.

(I) Taxpayer Identification Number (TIN) (26 U.S.C. 6109, 31 U.S.C. 7701). (Not applicable if
the Offeror is required to provide this information to SAM to be eligible for award.)

(1) All Offerors must submit the information required in paragraphs (1)(3) through (1)(5) of this
provision to comply with debt collection requirements of 31 U.S.C. 7701(c) and 3325(d),
reporting requirements of 26 U.S.C. 6041, 6041A, and 6050M, and implementing regulations
issued by the Internal Revenue Service (IRS).

(2) The TIN may be used by the Government to collect and report on any delinquent amounts
arising out of the Offeror's relationship with the Government (31 U.S.C. 7701(c)(3)). If the
resulting contract is subject to the payment reporting requirements described in FAR 4.904, the
TIN provided hereunder may be matched with IRS records to verify the accuracy of the Offeror's
TIN.

(3) Taxpayer Identification Number (TIN).

[ ]1TIN:

[ 1 TIN has been applied for.
[ 1TIN is not required because:

[ ] Offeror is a nonresident alien, foreign corporation, or foreign partnership that does not
have income effectively connected with the conduct of a trade or business in the United States
and does not have an office or place of business or a fiscal paying agent in the United States;

[ ] Offeror is an agency or instrumentality of a foreign government;

[ ] Offeror is an agency or instrumentality of the Federal Government.
(4) Type of organization.

[ ] Sole proprietorship;

[ 1 Partnership;

[ 1 Corporate entity (not tax-exempt);

[ ] Corporate entity (tax-exempt);

[ 1 Government entity (Federal, State, or local);

[ 1Foreign government;

[ ] International organization per 26 CFR 1.6049-4;

[ ]1Other

(5) Common parent.
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[ ] Offeror is not owned or controlled by a common parent;
[ 1 Name and TIN of common parent:

Name

TIN

(m) Restricted business operations in Sudan. By submission of its offer, the Offeror certifies
that the Offeror does not conduct any restricted business operations in Sudan.

(n) Prohibition on Contracting with Inverted Domestic Corporations.

(1) Government agencies are not permitted to use appropriated (or otherwise made available)
funds for contracts with either an inverted domestic corporation, or a subsidiary of an inverted
domestic corporation, unless the exception at 9.108-2(b) applies or the requirement is waived in
accordance with the procedures at 9.108-4.

(2) Representation. The Offeror represents that—
(i) It[]is, []is not an inverted domestic corporation; and
(i) It[1is, []1is not a subsidiary of an inverted domestic corporation.

(o) Prohibition on contracting with entities engaging in certain activities or transactions relating
to Iran.

(1) The Offeror shall email questions concerning sensitive technology to the Department of
State at CISADA106@state.gov.

(2) Representation and certifications. Unless a waiver is granted or an exception applies as
provided in paragraph (0)(3) of this provision, by submission of its offer, the Offeror—

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

(i) Certifies that the Offeror, or any person owned or controlled by the Offeror, does not
engage in any activities for which sanctions may be imposed under section 5 of the Iran
Sanctions Act; and

(iii) Certifies that the Offeror, and any person owned or controlled by the Offeror, does not
knowingly engage in any transaction that exceeds the threshold at FAR 25.703-2(a)(2) with
Iran’s Revolutionary Guard Corps or any of its officials, agents, or affiliates, the property and
interests in property of which are blocked pursuant to the International Emergency Economic
Powers Act (50 U.S.C. 1701 et seq.) (see OFAC’s Specially Designated Nationals and Blocked
Persons List at https://www.treasury.qov/resource-center/sanctions/SDN-
List/Pages/default.aspx).

(3) The representation and certification requirements of paragraph (0)(2) of this provision do
not apply if—

Page 109 of 114



36C10F26R0045

(i) This solicitation includes a trade agreements certification (e.g., 52.212-3(g) or a
comparable agency provision); and

(i) The Offeror has certified that all the offered products to be supplied are designated
country end products.

(p) Ownership or Control of Offeror. (Applies in all solicitations when there is a requirement to
be registered in SAM or a requirement to have a unique entity identifier in the solicitation).

(1) The Offeror represents that it [ ] has or [ ] does not have an immediate owner. If the
Offeror has more than one immediate owner (such as a joint venture), then the Offeror shall
respond to paragraph (2) and if applicable, paragraph (3) of this provision for each participant in
the joint venture.

(2) If the Offeror indicates “has” in paragraph (p)(1) of this provision, enter the following
information:

Immediate owner CAGE code:

Immediate owner legal name: __

(Do not use a “doing business as” name)

Is the immediate owner owned or controlled by another entity: [] Yes or [ ] No.

(3) If the Offeror indicates “yes” in paragraph (p)(2) of this provision, indicating that the
immediate owner is owned or controlled by another entity, then enter the following information:

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

(q) Representation by Corporations Regarding Delinquent Tax Liability or a Felony Conviction
under any Federal Law.

(1) As required by sections 744 and 745 of Division E of the Consolidated and Further
Continuing Appropriations Act, 2015 (Pub. L. 113-235), and similar provisions, if contained in
subsequent appropriations acts, The Government will not enter into a contract with any
corporation that—

(i) Has any unpaid Federal tax liability that has been assessed, for which all judicial and
administrative remedies have been exhausted or have lapsed, and that is not being paid in a
timely manner pursuant to an agreement with the authority responsible for collecting the tax
liability, where the awarding agency is aware of the unpaid tax liability, unless an agency has
considered suspension or debarment of the corporation and made a determination that
suspension or debarment is not necessary to protect the interests of the Government; or

(ii) Was convicted of a felony criminal violation under any Federal law within the preceding
24 months, where the awarding agency is aware of the conviction, unless an agency has
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considered suspension or debarment of the corporation and made a determination that this
action is not necessary to protect the interests of the Government.

(2) The Offeror represents that—

(i) Itis []is not [ ] a corporation that has any unpaid Federal tax liability that has been
assessed, for which all judicial and administrative remedies have been exhausted or have
lapsed, and that is not being paid in a timely manner pursuant to an agreement with the
authority responsible for collecting the tax liability; and

(i) Itis [1is not [ ] a corporation that was convicted of a felony criminal violation under a
Federal law within the preceding 24 months.

(r) Predecessor of Offeror. (Applies in all solicitations that include the provision at 52.204-16,
Commercial and Government Entity Code Reporting.)

(1) The Offeror represents that it [ ] is or [ ] is not a successor to a predecessor that held a
Federal contract or grant within the last three years.

(2) If the Offeror has indicated “is” in paragraph (r)(1) of this provision, enter the following
information for all predecessors that held a Federal contract or grant within the last three years
(if more than one predecessor, list in reverse chronological order):

Predecessor CAGE code: _ (or mark “Unknown”).
Predecessor legal name:
(Do not use a “doing business as” hame).

(s) [Reserved]

(t) [Reserved]

(u)(1) In accordance with section 743 of Division E, Title VI, of the Consolidated and Further
Continuing Appropriations Act, 2015 (Pub. L. 113-235) and its successor provisions in
subsequent appropriations acts (and as extended in continuing resolutions), Government
agencies are not permitted to use appropriated (or otherwise made available) funds for
contracts with an entity that requires employees or subcontractors of such entity seeking to
report waste, fraud, or abuse to sign internal confidentiality agreements or statements
prohibiting or otherwise restricting such employees or subcontractors from lawfully reporting
such waste, fraud, or abuse to a designated investigative or law enforcement representative of a
Federal department or agency authorized to receive such information.

(2) The prohibition in paragraph (u)(1) of this provision does not contravene requirements
applicable to Standard Form 312 (Classified Information Nondisclosure Agreement), Form 4414
(Sensitive Compartmented Information Nondisclosure Agreement), or any other form issued by
a Federal department or agency governing the nondisclosure of classified information.

(3) Representation. By submission of its offer, the Offeror represents that it will not require its
employees or subcontractors to sign or comply with internal confidentiality agreements or
statements prohibiting or otherwise restricting such employees or subcontractors from lawfully
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reporting waste, fraud, or abuse related to the performance of a Government contract to a
designated investigative or law enforcement representative of a Federal department or agency
authorized to receive such information (e.g., agency Office of the Inspector General).

(v) Covered Telecommunications Equipment or Services—Representation. Section
889(a)(1)(A) and section 889(a)(1)(B) of Public Law 115-232.

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

(2) The Offeror represents that—

(i) It [ ] does, [ ] does not provide covered telecommunications equipment or services as a
part of its offered products or services to the Government in the performance of any contract,
subcontract, or other contractual instrument.

(ii) After conducting a reasonable inquiry for purposes of this representation, that it [ ] does, [
] does not use covered telecommunications equipment or services, or any equipment, system,
or service that uses covered telecommunications equipment or services.

(End of Provision)

E.10 52.219-1 SMALL BUSINESS PROGRAM REPRESENTATIONS (NOV
2025) (DEVIATION)

(a) Definitions. As used in this provision-

Economically disadvantaged women-owned small business (EDWOSB) concern means a
small business concern that is at least 51 percent directly and unconditionally owned by, and
the management and daily business operations of which are controlled by, one or more women
who are citizens of the United States and who are economically disadvantaged in accordance
with 13 CFR part 127, and the concern is certified by SBA or an approved third-party certifier in
accordance with 13 CFR 127.300. It automatically qualifies as a women-owned small business
concern eligible under the WOSB Program.

HUBZone small business concern means a small business concern that meets the
requirements described in 13 CFR 126.200, is certified by the Small Business Administration
(SBA) and designated by SBA as a HUBZone small business concern in the Small Business
Search (SBS) (13 CFR 126.103).

Service-disabled veteran-owned small business (SDVOSB) concern eligible under the
SDVOSB Program means an SDVOSB concern that is designated in the System for Award
Management (SAM) as certified by the Small Business Administration (SBA) in accordance with
13 CFR 128.300.

Small business concern—

(1) 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 in 13 CFR
part 121 and the size standard in paragraph (b) of this provision.
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(2) Affiliates, as used in this definition, means business concerns, one of whom directly or
indirectly controls or has the power to control the others, or a third party or parties control or
have the power to control the others. In determining whether affiliation exists, consideration is
given to all appropriate factors including common ownership, common management, and
contractual relationships. SBA determines affiliation based on the factors set forth at 13 CFR
121.103.

Small disadvantaged business concern, means a small business concern that-

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

(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 paragraph (1) of this definition.

Women-owned small business (WOSB) concern eligible under the WOSB Program (in
accordance with 13 CFR part 127) means a small business concern that is at least 51 percent
directly and unconditionally owned by, and the management and daily business operations of
which are controlled by, one or more women who are citizens of the United States, and the
concern is certified by SBA or an approved third-party certifier in accordance with 13 CFR
127.300.

(b)(1) The North American Industry Classification System (NAICS) code for this acquisition is
531210.

(2) The small business size standard is $15 Million.

(3) The small business size standard for a concern that submits an offer, other than on a
construction or service acquisition, but proposes to furnish an end item that it did not itself
manufacture, process, or produce (i.e., nonmanufacturer), is 500 employees, or 150 employees
for information technology value-added resellers under NAICS code 541519, if the acquisition—

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

(i) Uses the HUBZone price evaluation preference regardless of dollar value, unless the
Offeror waives the price evaluation preference; or

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

(c) Representations.
(1) The Offeror represents as part of its offer that—

() It[ 1is, [ ]is not a small business concern; or
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(i) It[ 1is, [ 1is not a small business joint venture that complies with the requirements of 13
CFR 121.103(h) and 13 CFR 125.8(a) and (b). [The Offeror shall enter the name and unique
entity identifier of each party to the joint venture: J

(2) [Complete only if the Offeror represented itself as a small business concern in paragraph
(c)(1) of this provision.] The Offeror represents thatit[ ]is, [ ]is not, a women-owned small
disadvantaged business concern.

(3) Women-owned small business (WOSB) joint venture eligible under the WOSB Program.
The Offeror represents as part of its offer that it [ ]is, [ ]is not a joint venture that complies with
the requirements of 13 CFR 127.506(a) through (c). [The Offeror shall enter the name and
unique entity identifier of each party to the joint venture: ]

(4) Economically disadvantaged women-owned small business (EDWOSB) joint venture. The
Offeror represents as part of its offer thatit[ ]is, [ ] is not a joint venture that complies with the
requirements of 13 CFR 127.506(a) through (c). [The Offeror shall enter the name and unique
entity identifier of each party to the joint venture: J

(5) SDVOSB joint venture eligible under the SDVOSB Program. [Complete only if the Offeror
is certified as a SDVOSB concern.] The Offeror represents as part of its offer thatit[ ]is, [ ]is
not a SDVOSB joint venture eligible under the SDVOSB Program that complies with the
requirements of 13 CFR 128.402. [The Offeror shall enter the name and unique entity identifier
of each party to the joint venture: .]

(6) HUBZone joint venture eligible under the HUBZone Program. [Complete only if the Offeror
is a HUBZone small business concern.] The Offeror represents, as part of its offer, thatit[ ]is, [
] is not a HUBZone joint venture that complies with the requirements of 13 CFR 126.616(a)
through (c). [The Offeror shall enter the name and unique entity identifier of each party to the
joint venture: .] Each HUBZone small business concern participating in the
HUBZone joint venture must be certified as a HUBZone concern.

(d) Notice.

Under 15 U.S.C. 645(d), any person who misrepresents a firm's status as a business concern
that is small, HUBZone small, small disadvantaged, service-disabled veteran-owned small,
economically disadvantaged women-owned small, or women-owned small eligible under the
WOSB Program in order to obtain a contract to be awarded under the preference programs
established pursuant to section 8, 9, 15, 31, and 36 of the Small Business Act or any other
provision of Federal law that specifically references section 8(d) for a definition of program
eligibility, will be—

(1) Punished by imposition of fine, imprisonment, or both;
(2) Subject to administrative remedies, including suspension and debarment; and
(3) Ineligible for participation in programs conducted under the authority of the Act.

(End of Provision)
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