CM15 SUPPLEMENTAL TERMS & CONDITIONS

Rev. 03-22-2020

I. GENERAL.

.

Hamilton Sundstrand

A United Technologies Company

SUPPLEMENTAL TERMS & CONDITIONS
NASA PRIME CONTRACT NO. NNH15CN27C

1. These Supplemental Terms and Conditions are in addition to the United Technologies Corporation (UTC) Standard
Terms and Conditions of Purchase (revision as indicated elsewhere in this order or subcontract) and the  United
Technologies Corporation (UTC) U.S. Government Provisions and Clauses for Orders under U.S. Government Contracts
(revision as indicated elsewhere in this order or subcontract). These Supplement Terms and Conditions are invoked under
NASA Prime Contract No. NNH15CN27C through Mod 24. In the event of a conflict between a provision in this document
and Buyer’s Standard Terms and Conditions of Purchase, the Standard Terms and Conditions of Purchase shall control
to the extent permitted by law except for newer versions of clauses contained herein.

2. Supplier shall incorporate the applicable Clauses in each lower-tier subcontract placed in support of this Order.

. CLAUSES INCORPORATED BY REFERENCE (52.252-2) (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):

Federal Acquisition Regulation (FAR) clauses: http://www.acquisition.gov

NASA FAR Supplement (NFS) clauses: http://www.hq.nasa.gov/office/procuremenUregs/nfstoc.htm

(End of clause)

A. FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1)

CITATION " |TITLE ~ |DATE M

52.204-13 SYSTEM FOR AWARD MANAGEMENT Oct 2018
MAINTENANCE

52.204-18 COMMERCIAL AND GOVERNMENT ENTITY |Jul 2016
CODE MAINTENANCE

52.204-19 INCORPORATION BY REFERENCE OF Dec 2014
REPRESENTATIONS AND
CERTIFICATIONS

52.204-4 PRINTED OR COPIED DOUBLE-SIDED ON |May 2011
POSTCONSUMER FIBER CONTENT PAPER
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CITATION - |TITLE - |DATE

52.209-10 PROHIBITION ON CONTRACTING WITH  [Nov 2015
INVERTED DOMESTIC CORPORATIONS

52.209-9 UPDATES OF PUBLICLY AVAILABLE Jul 2013
INFORMATION REGARDING
RESPONSIBILITY MATTERS

52.210-1 MARKET RESEARCH Apr 2011

52.215-8 ORDER OF PRECEDENCE - UNIFORM Oct 1997
CONTRACT FORMAT

52.219-28 POST-AWARD SMALL BUSINESS Jul 2013
PROGRAM REREPRESENTATION

52.222-19 CHILD LABOR-COOPERATION WITH Jan 2014
AUTHORITIES AND REMEDIES

52.223-6 DRUG FREE WORKPLACE May 2001

52.227-16 ADDITIONAL DATA REQUIREMENTS Jun 1987

52.232-2 PAYMENTS UNDER FIXED-PRICE Apr 1984
RESEARCH AND DEVELOPMENT
CONTRACTS

52.232-23 ASSIGNMENT OF CLAIMS May 2014

52.232-25 PROMPT PAYMENT Jan 2017

52.232-33 PAYMENT BY ELECTRONIC FUNDS Oct 2018
TRANSFER-SYSTEM FOR AWARD
MANAGEMENT

52.232-39 UNENFORCEABILITY OF UNAUTHORIZED |Jun 2013
OBLIGATIONS

52.232-8 DISCOUNTS FOR PROMPT PAYMENT Feb 2002

52.233-1 DISPUTES May 2014

52.233-3 PROTEST AFTER AWARD Aug 1996

52.233-4 APPLICABLE LAW FOR BREACH OF Oct 2004
CONTRACT CLAIM

52.242-13 BANKRUPTCY Jul 1995

52.242-5 PAYMENTS TO SMALL BUSINESS Jan 2017
SUBCONTRACTORS

52.243-1 CHANGES - FIXED PRICE Aug 1987

52.243-7 NOTIFICATION OF CHANGES Jan 2017

52.246-23 LIMITATION OF LIABILITY Feb 1997

52.246-9 INSPECTION OF RESEARCH AND Apr 1984
DEVELOPMENT (SHORT FORM)

52.249-9 DEFAULT (FIXED-PRICE RESEARCH AND  |Apr 1984
DEVELOPMENT)

52.252-2 CLAUSES INCORPORATED BY Feb 1988
REFERENCE

52.253-1 COMPUTER GENERATED FORMS Jan 1991
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B. NASA FAR SUPPLEMENT (48 CFR CHAPTER 18) PROVISIONS

CmATION e pae |
1852.203-70 Display of Inspector General Hotline Posters |[Jun 2001
1852.219-77 NASA Mentor-Protégé Program Apr 2015
1852.235-73 Final Scientific and Technical Reports Dec 2006
1852.235-73 Alt Il [Final Scientific and Technical Reports Alt Il Dec 2005
1852.237-72 Access to Sensitive Information Jun 2005
1852.237-73 Release of Sensitive Information Jun 2005
1852.245-78 Physical Inventory of Capital Personal Aug 2015
Property

— e e e e e e e e e e e e e e e e e e e e e e e e e o e e e

lll. OTHER CLAUSES AND REQUIREMENTS.

The following provisions are provided in full text and form a part of this document

DESIGNATION OF NEWTECHNOLOGY REPRESENTATIVE AND PATENT
REPRESENTATIVE (NFS 1852.227-72) (APR 2015)

(a) For purposes of administration of the clause of this contract entitled "New Technology-
Other than a Small Business Firm or Nonprofit Organization" or "Patent Rights-Ownership by the
Contractor," whichever is included, the installation New Technology and Patent Representatives
identified at http://prod.nais.nasa.govlporta/s/pl/new_tech_pocs.html are hereby designated by the
Contracting Officer to administer such clause for the appropriate installation:

Title Office Contact Address (including zip code)
New Technology HO:UA020 NASA Headquarters
Representative Washington, DC 20546-0001
Patent HQ:MCO000 NASA Headquarters Washington,
Representative DC 20546-0001

(b) Disclosures of reportable items and of subject inventions, interim new technology summary

reports, final new technology summary reports, utilization reports, and other reports required by
the applicable "New Technology" or "Patent Rights-Ownership by the Contractor” clause, as well
as any correspondence with respect to such matters, shall be directed to the New Technology
Representative unless transmitted in response to correspondence or request from the Patent
Representative. Inquiries or requests regarding disposition of rights, election of rights, or related
matters shall be directed to the Patent Representative. This clause shall be included in any
subcontract hereunder requiring a "New Technology-Other than a Small Business Firm or
Nonprofit Organization” clause or "Patent Rights-Ownership by the
Contractor" clause, unless otherwise authorized or directed by the Contracting Officer. The
respective responsibilities and authorities of the aforementioned representatives are set forth in
1827.305-270 of the NASA FAR Supplement.

(End of clause)
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SUPPLEMENTAL FINANCIAL REPORTING OF NASA PROPERTY IN THE CUSTODY OF
CONTRACTORS (GSFC 52.245-99) (MAR 2017)

(a) In addition to the annual 1018 reporting required under clause NFS 1852.245-73 of this
contract, the Contractor shall submit monthly property financial reports as described below if, at
either award or any time during contract performance, the cumulative amount of NASA property is
$10 million or more.

(1) Monthly property financial reports shall.be submitted including item-level supporting
data for all items acquired/fabricated/modified where the total acquisition cost of the item is
$500,000 or more, in the contractor's or its subcontractors' possession. This data shall be
submitted for all items in the property classifications of real property, equipment, special test
equipment, special tooling, and agency peculiar property.

(2) Monthly data shall also be submitted for items of any acquisition cost in the classifications
of materials and contract work-in-process (WIP). Specifically, itemized monthly data is required for
materials and WIP line items when the estimated total acquisition cost of any item at completion will
be $500,000 or more.

(b) The monthly reports shall be electronically submitted using the Contractor-Held Asset
Tracking System (CHATS) at https://chats.nasa.gov using the format described in the CHATS
user's manual.

(c) Acquisition costs shall be developed using actual costs to the greatest extent possible,
especially costs directly related to fabrication such as labor and materials. Supporting
documentation shall be maintained and available for all amounts reported, including any
amounts developed using estimating techniques.

(d) Alladjustments shall be thoroughly explained and directly related to a specific Government
Fiscal Year (GFY). If the GFY cannot be determined, the default shall be the previousGFY.

(e) Work Breakdown Structures (WBS) shall be provided for all Contractor acquired property
(CAP), WIP, and any new materials acquired. The format shall be a five digit numerical level. (i.e.,
803-10). Ifthe WBS is not identifiable, contact the NASA GSFC Property Office for further
guidance, as provided in paragraph (f)(4) below.

(f)(1) The data required for the monthly submission is due the 215t day after the close of the
month.

e.g., August 21 for the month ending July 31 September
21 for the month ending August 31 October 21 for
the month ending September 30

(2) The monthly property financial reports required by this clause are separate from, and in
addition to the annual NF 1018 reports.

(3) Both the NF 1018 report data and the September monthly report data are as of September

30. Corrections in monthly report data shall be handled as adjustments in the next monthly- report
after discovery of the error. (e.g., Errors in the September monthly report shall be reported as
adjustments in the October monthly report. The NF 1018 shall reflect thecorrected numbers and
the contractor shall provide a note regarding the corrected monthly report error under Comments in
the NF 1018.) Errors in the NF1018 found after the November 30 submission shall be reported as
adjustments in the NF 1018 for the next reporting year, unless immediate correction and
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resubmission are directed by NASA.
(End of clause)

FINANCIAL REPORTING OF NASA PROPERTY IN THE CUSTODY OF CONTRACTORS
(1852.245-73) (JAN 2017)

(a) The Contractor shall submit annually a NASA Form (NF) 1018, NASA Property in the
Custody of Contractors, in accordance with this clause, the instructions on the form and NFS
subpart 1845.71, and any supplemental instructions for the current reporting period issued by
NASA.

(b)(1) Subcontractor use of NF 1018 is not required by this clause; however, the Contractor
shall include data on property in the possession of subcontractors in the annual NF 1018.

(2) The Contractor shall mail the original signed NF 1018 directly to the cognizant NASA
Center Industrial Property Officer and a copy to the cognizant NASA Center Deputy Chief Financial
Officer, Finance, unless the Contractor uses the NF 1018 Electronic Submission System (NESS)
for report preparation and submission.

(3) One copy shall be submitted (through the Department of Defense (DOD) Property
Administrator if contract administration has been delegated to DOD) to the following address:
[Insert name and address of appropriate NASA Center office.], unless the Contractor uses the NF
1018 Electronic Submission System (NESS) for report preparation and submission.

(c)(1) The annual reporting period shall be from October 1 of each year through
September 30 of the following year. The report shall be submitted in time to be received by
October 31st. The information contained in these reports is entered into the NASA accounting
system to reflect current asset values for agency financial statement purposes. Therefore, it is
essential that required reports be received no later than October 31st.

(2) Some activity may be estimated for the month in which the report is submitted, if
necessary, to ensure the NF 1018 is received when due. However, contractors' procedures must
document the process for developing these estimates based on planned activity such as planned
purchases or NASA Form 533 (NF 533) Contractor Financial Management Report cost estimates. It
should be supported and documented by historical experience or other corroborating evidence, and
be retained in accordance with FAR Subpart 4.7, Contractor Records Retention. Contractors shall
validate the reasonableness of the estimates and associated methodology by comparing them to the
actual activity once that data is available, and adjust them accordingly. In addition, differences
between the estimated cost and actual cost must be adjusted during the next reporting period.
Contractors shall have formal policies and procedures, which address the validation of NF 1018
data, including data from subcontractors, and the identification and timely reporting of errors. The
objective of this validation is to ensure that information reported is accurate and in compliance with
the NASA FAR Supplement. If errors are discovered on NF 1018 after submission, the contractor
shall contact the cognizant NASA Center Industrial Property Officer (IPO) within 30 days after
discovery of the error to discuss corrective action.

(3) In addition to an annual report, if at any time during performance of the contract, NASA-
owned property in the custody of the contractor has a value of $10 million or more, the contractor
shall also submit a report no later than the 21st of each month in accordance with the requirements
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of paragraph (c)(2) of this clause.

(4) The Contracting Officer may, in NASA's interest, withhold payment until a reserve not
exceeding $25,000 or 5 percent of the amount of the contract, whichever is less, has been set
aside, if the Contractor fails to submit annual NF 1018 reports in accordance with NFS subpart
1845.71, any monthly report in accordance with (¢)(3) of this clause, and any supplemental
instructions for the current reporting period issued by NASA. Such reserve shall be withheld until the
Contracting Officer has determined that NASA has received the required reports. The withholding of
any amount or the subsequent payment thereof shall not be construed as a waiver of any
Government right.

(d) A final report shall be submitted within 30 days after disposition of all property subject to
reporting when the contract performance period is complete in accordance with paragraph (b)(1}
through (3) of this clause.

(End of clause)

EXPORT LICENSES (1852.225-70) (FEB 2000)

(a) The Contractor shall comply with all U.S. export control laws and regulations, including the
International Traffic in Arms Regulations (ITAR), 22 CFR parts 120-130, and the Export
Administration Regulations (EAR), 15 CFR parts 730-799, in the performance of this contract. In the
absence of available license exemptions/exceptions, the Contractor shall be responsible for
obtaining the appropriate licenses or other approvals, if required, for exports of hardware, technical
data, and software, or for the provision of technical assistance.

(b) The Contractor shall be responsible for obtaining export licenses, if required, before utilizing
foreign persons in the performance of this contract, including instances where the work is to be
performed on-site at NASA Kennedy Space Center (KSC), where the foreign person will have
access to export-controlled technical data or software.

(c) The Contractor shall be responsible for all regulatory record keeping requirements
associated with the use of licenses and license exemptions/exceptions.

(d) The Contractor shall be responsible for ensuring that the provisions of this clause apply to its

subcontractors.
(End of clause)

SMALL BUSINESS SUBCONTRACTING PLAN AND REPORTS (GSFC 52.219-90) (NOV 2016)

a. Subcontracting Plan (Contractor)

FAR clause 52.219-9, "Small Business Subcontracting Plan", is included in this contract. The
agreed to Subcontracting Plan required by the clause is included as an attachment to the contract.

b. Subcontracting Plan (Subcontractors)

In accordance with FAR clause 52.219-9 Small Business Subcontracting Plan, the Contractor must
require that certain subcontractors adopt a plan similar to the Plan agreed to between the
Contractor and the Government.
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c. Individual Subcontract Reports (ISRs)

The Contractor shall prepare and submit their Individual Subcontract Reports (ISRs) (formerly
known as the Standard Form 294), in accordance with the instructions listed in the Electronic
Subcontract Reporting System (eSRS), available at http://esrs.gov.

ISRs must be submitted electronically in eSRS on a semi-annual basis. This report must be received no
later than April 30 and October 30 1:3ach year for the reporting periods ending March 31 and September
30, respectively. Reports are required when due, regardless of whether there has been any
subcontracting activity since the inception of the contract or since the last reporting period.

A final ISR must be submitted after contract completion. The final ISR submittal must be
received no later than the due date for what would have been the next semi-annual report.

d. Summary Subcontract Reports (SSRs)

The Contractor shall prepare and submit Summary Subcontract Reports (SSRs) (formerly
known as the Standard Form 295), in accordance with the instructions listed in the eSRS,
available at http://esrs.gov and in accordance with FAR clause 52.219-9 Small Business
Subcontracting Plan of this contract.

The SSRs must be submitted electronically in eSRS on an annual basis. This report must be
submitted no later than October 30 each year for the twelve month period ending September 30.

e. Subcontractor Reporting

FAR clause 52.219-9 Small Business Subcontracting Plan requires that the Contractor ensure that
ISR and SSR reports are submitted by those subcontractors that have been required to adopt a
Subcontracting Plan under the terms of the clause. These subcontractor reports must be submitted
as required by paragraphs (c) and (d) above. The reports may be submitted through the Contractor
or submitted directly. Regardless, the Contractor is responsible for ensuring proper and timely
submittal of the required reports.

(End of clause)

RESTRICTION ON FUNDING ACTIVITY WITH CHINA (1852.225-71) (FEB 2012)

(a) Definition - "China" or "Chinese-owned company" means the People's Republic of China, any
company owned by the People's Republic of China or any company incorporated under the laws of
the People's Republic of China.

(b) Public Laws 112-10, Section 1340(a) and 112-55, Section 539, restrict NASA from contracting
to participate, collaborate; coordinate bilaterally in any way with China or a Chinese- owned
company using funds appropriated on or after April 25, 2011. Contracts for commercial and non-
developmental items are exempted from the prohibition because they constitute purchase of goods
or services that would not involve participation, collaboration, or coordination between the parties.

(c) This contract may use restricted funding that was appropriated on or after April 25, 2011. The
contractor shall not contract with China or Chinese-owned companies for any effort related to this
contract except for acquisition of commercial and non-developmental items. If the contractor
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anticipates making an award to China or Chinese-owned companies, the contractor must contact
the contracting officer to determine if funding on this contract can be used for that purpose.

(d) Subcontracts - The contractor shall include the substance of this clause in all subcontracts

made hereunder.
(End of clause)

AUTHORIZATION DEVIATIONS IN CLAUSES (52.252-6) (APR 1984)

As prescribed in 52.107(f), insert the following clause in solicitations and contracts that include any
FAR or supplemental clause with an authorized deviation. Whenever any FAR or supplemental
clause is used with an authorized deviation, the contracting officer shall identify it by the same
number, title, and date assigned to the clause when it is used without deviation, include regulation
name for any supplemental clause, except that the contracting officer shall insert (DEV/ATION}

after the date of the clause.

(a) The use in this solicitation or contract of any Federal Acquisition Regulation (48 CFR
Chapter 1) clause with an authorized deviation is indicated by the addition of (DEV/AT/ON}

after the date of the clause.

(b) The use in this solicitation or contract of any NASA FAR Supplement (48 CFR 18)
clause with an authorized deviation is indicated by the addition of (DEV/ATION} after the

name of the regulation.
(End of clause)

BASIC SAFEGUARDING OF COVERED CONTRACTOR INFORMATION SYSTEMS
(52.204-21) (JUN 2016)

(a) Definitions. As used in this clause-

Covered contractor information system means an information system that is owned or
operated by a contractor that processes, stores, or transmits Federal contract information.

Federal contract information means information, not intended for public release, that is provided
by or generated for the Government under a contract to develop or deliver a product or service to the
Government, but not including information provided by the Government to the public (such as on
public Web sites) or simple transactional information, such as necessary to process payments.

Information means any communication or representation of knowledge such as facts, data, or
opinions, in any medium or form, including textual, numerical, graphic, cartographic, narrative, or
audiovisual (Committee on National Security Systems Instruction (CNSSI) 4009).

Information system means a discrete set of information resources organized for the
collection, processing, maintenance, use, sharing, dissemination, or disposition of information (44

U.S.C. 3502).

Safeguarding means measures or controls that are prescribed to protect information
systems.

(b) Safeguarding requirements and procedures. (1) The Contractor shall apply the following
basic safeguarding requirements and procedures to protect covered contractor information systems.
Requirements and procedures for basic safeguarding of covered contractor information systems
shall include, at a minimum, the following security controls:
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() Limit information system access to authorized users, processes acting on behalf of
authorized users, or devices (including other information systems). :

(i) Limitinformation system access to the types of transactions and functions that
authorized users are permitted to execute.

(iif) Verify and control/limit connections to and use of external information systems.
(iv) Control information posted or processed on publicly accessible information systems.
(v) Identify information system users, processes acting on behalf ofusers, or devices.

(vi) Authenticate (or verify) the identities of those users, processes, or devices, as a
prerequisite to allowing access to organizational information systems.

(vii) Sanitize or destroy information system media containing Federal Contract Information
before disposal or release for reuse.

(viii) Limit physical access to organizational information systems; equipment, and the
respective operating envirorlments to authorized individuals.

(ix) Escort visitors and monitor visitor activity; maintain audit logs of physical access; and
control and manage physical access devices.

(X) Monitor, control, and protect organizational communications (i.e., information transmitted
or received by organizational information systems) at the external boundaries and key internal
boundaries of the information systems.

(xi) Implement subnetworks for publicly accessible system components that are physically or
logically separated from internal networks.

(xii) Identify, report, and correct information and information system flaws in a timely
manner.

(xiii) Provide protection from malicious code at appropriate locations within organizational
information systems.

(xiv) Update malicious code protection mechanisms when new releases are available.

(xv) Perform periodic scans of the information system and real-time scans of files from
external sources as files are downloaded, opened, or executed.

(2) Other requirements. This clause does not relieve the Contractor of any other specific
safeguarding requirements specified by Federal agencies and departments relating to covered
contractor information systems generally or other Federal safeguarding requirements for controlled
unclassified information (CUI) as established by Executive Order 13556.

(c) Subcontracts. The Contractor shall include the substance of this clause, including this
paragraph (c), in subcontracts under this contract (including subcontracts for the acquisition of
commercial items, other than commercially available off-the-shelf items), in which the subcontractor
may have Federal contract information residing in or transiting through its information system.

(End of clause)
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EQUAL OPPORTUNITY FOR VETERANS (52.222-35) (OCT 2015)
(a) Definitions. As used in this clause-
"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 atFAR 22.1301.

(b) Equal opportunity clause. The Contractor shall abide by the requirements of the equal
opportunity clause at41 CFR 60-300.5(a), as of March 24, 2014. This clause prohibits
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 shall insert the terms of this clause in subcontracts of
$150,000 or more unless exempted by rules, regulations, or orders of the Secretary of Labor. The
Contractor shall 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)

RIGHTS IN DATA-GENERAL (52.227-14) (MAY 2014)-ALTERNATE Il (DEC 2007) AND ALTERNATE Ill (DEC
2007) as modified by NASAFAR Supplement 1852.227-14 (APR 2015)

(a) Definitions. As used in this clause-

"Computer database" or "database means" a collection of recorded information in a form capable of,
and for the purpose of, being stored in, processed, and operated on by a computer. The term does
not include computer software.

"Computer software"-

(1) Means

(i) Computer programs that comprise a series of instructions, rules, routines, or statements,
regardless of the media in which recorded, that allow or cause a computer to perform a specific
operation or series of operations; and

(i) Recorded information comprising source code listings, design details, algorithms, processes, flow
charts, formulas, and related material that would enable the computer program to be produced,
created, or compiled.

(2) Does not include computer databases or computer software documentation. "Computer
software documentation" means owner's manuals, user's manuals, installation instructions,
operating instructions, and other similar items, regardless of storage medium, that explain the
capabilities of the computer software or provide instructions for using the software.

"Data" means recorded information, regardless of form or the media on which it may be recorded.
The term includes technical data and computer software. The term does not include information
incidental to contract administration, such as financial, administrative, cost or pricing, or
management information.
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"Form, fit, and function data" means data relating to items, components, or processes that are
sufficient to enable physical and functional interchangeability, and data identifying source, size,
configuration, mating and attachment characteristics, functional characteristics, and performance
requirements. For computer software it means data identifying source, functional characteristics,
and performance requirements but specifically excludes the source code, algorithms, processes,
formulas, and flow charts of the software.

"Limited rights" means the rights of the Government in limited rights data as set forth in the
Limited Rights Notice of paragraph (g)(3) if included in this clause.

"Limited rights data" means data, other than computer software, that embody trade secrets or are
commercial or financial and confidential or privileged, to the extent that such data pertain to items,
components, or processes developed at private expense, including minor modifications.

"Restricted computer software" means computer software developed at private expense and that is
a trade secret, is commercial or financial and confidential or privileged, or is copyrighted computer
software, including minor modifications of the computer software.

"Restricted rights," as used in this clause, means the rights of the Government in restricted
computer software, as set forth in a Restricted Rights Notice of paragraph (g) if included in this
clause, or as otherwise may be provided in a collateral agreement incorporated in and made part of
this contract, including minor modifications of such computer software.

"Technical data" means recorded information (regardless of the form or method of the recording) of a
scientific or technical nature (including computer databases and computer software documentation).
This term does not include computer software or financial, administrative, cost or pricing, or
management data or other information incidental to contract administration. The term includes recorded
information of a scientific or technical nature that is included in computer databases (See 41 U.S.C.

116).

"Unlimited rights" means the rights of the Government to use, disclose, reproduce, prepare
derivative works, distribute copies to the public, and perform publicly and display publicly, in any
manner and for any purpose, and to have or permit others to do so.

(b) Allocation of rights.

(1) Except as provided in paragraph (c) of this clause, the Government shall have unlimited
rights in-

(i) Data first produced in the performance of this contract;
(i) Form, fit, and function data delivered under this contract;

(iif) Data delivered under this contract (except for restricted computer software) that constitute
manuals or instructional and training material for installation, operation, or routine maintenance and
repair of items, components, or processes delivered or furnished for use under this contract; and
(iv) All other data delivered under this contract unless provided otherwise for limited rights data or
restricted computer software in accordance with paragraph (g) of this clause.
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(2) The Contractor shall have the right to-

(i) Assert copyright in data first produced in the performance of this contract to the extent
provided in paragraph (c)(1) of this clause;

(i) Use, release to others, reproduce, distribute, or publish any data first produced or specifically
used by the Contractor in the performance of this contract, unless provided otherwise in paragraph
(d) of this clause;

(iii) Substantiate the use of, add, or correct limited rights, restricted rights, or copyright notices and
to take other appropriate action, in accordance with paragraphs (e) and (f) of this clause; and

(iv) Protect from unauthorized disclosure and use those data that are limited rights data or
restricted computer software to the extent provided in paragraph (g) of thisclause.

(c) Copyright-
(1) Data first produced in the performance of this contract.

(i) Unless provided otherwise in paragraph (d) of this clause, the Contractor may, without prior
approval of the Contracting Officer, assert copyright in scientific and technical articles based on or
containing data first produced in the performance of this contract and published in academic,
technical or professional journals, symposia proceedings, or similar works. The prior, express
written permission of the Contracting Officer is required to assert copyright in all other data first
produced in the performance of this contract.

(i) When authorized to assert copyright to the data, the Contractor shall affix the applicable
copyright notices of 17 U.S.C. 401 or 402, and an acknowledgment of Government sponsorship
(including contract number).

(i) For data other than computer software, the Contractor grants to the Government, and others
acting on its behalf, a paid-up, nonexclusive, irrevocable, worldwide license in such copyrighted
data to reproduce, prepare derivative works, distribute copies to the public, and perform publicly and
display publicly by or on behalf of the Government. For computer software, the Contractor grants to
the Government, and others acting on its behalf, a paid-up, nonexclusive, irrevocable, worldwide
license in such copyrighted computer software to reproduce, prepare derivative works, and perform
publicly and display publicly (but not to distribute copies to the public) by or on behalf of the
Government.

(iv) The contractor shall mark each scientific and technical article based on or containing data first
produced in the performance of this contract and submitted for publication in academic, technical
or professional journals, symposia proceedings or similar works with a notice, similar in all material
respects to the following, on the cover or first page of the article, reflecting the Government's non-
exclusive worldwide license in the copyright.

GOVERNMENT RIGHTS NOTICE

This work was authored by employees of [insert the name of the Contractor] under Contract
No. NNH15CN27C with the National Aeroi:iautics and Space Administration. The United States
Government retains and the publisher, by accepting the article for publication, acknowledges that
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the United States Government retains a non-exclusive, paid-up, irrevocable, worldwide license to
reproduce, prepare derivative works, distribute copies to the public, and perform publicly and display
publicly, or allow others to do so, for United States Government purposes. All other rights are

reserved by the copyright owner.
(End of Notice)

(2) Data not first produced in the performance of this contract. The Contractor shall not, without the
prior written permission of the Contracting Officer, incorporate in data delivered under this contract
any data not first produced in the performance of this contract unless the Contractor-

(i) Identifies the data; and

(ii) Grants to the Government, or acquires on its behalf, a license of the same scope as set forth in
paragraph (c)(1) of this clause or, if such data are restricted computer software, the Government shall
acquire a copyright license as set forth in paragraph (g)(4) of this clause (if included in this contract) or
as otherwise provided in a collateral .agreement incorporated in or made part of this contract.

(3) Removal of copyright notices. The Government will not remove any authorized copyright
notices placed on data pursuant to this paragraph (c), and will include such notices on all
reproductions of the data.

(d) Release, publication, and use of data. The Contractor shall have the right to use, release to
others, reproduce, distribute, or publish any data first produced or specifically used by the
Contractor in the performance of thiscontract, except-

(1) As prohibited by Federal law or regulation (e.g., export control or national security laws or
regulations);

(2) As expressly set forth in this contract; or

(3) If the Contractor receives or is given access to data necessary for the performance of this
contract that contain restrictive markings, the Contractor shall treat the data in accordance with
such markings unless specifically authorized otherwise in writing by the Contracting Officer.

(4)(i) The Contractor agrees not to assert claim to copyright, publish or release to others any
computer software first produced in the performance of this contract unless the Contracting
Officer authorizes through a contract modification.

(i) The prohibition on "release to others", as set forth in (d)(4)(i), does not prohibit release to
another Federal Agency for its use or its contractors' use, as long as any such release is
consistent with any restrictive markings on the software. Any restrictive markings on the software
shall take precedence over the aforementioned release. Any release to a Federal Agency shall
limit use to the Federal Agency or its contractors for Government purposes only. Any other release
shall require the Contracting Officer's prior written permission.

(iii) If the Government desires to obtain copyright in computer software first produced in the
performance of this contract and permission has not been granted as set forth in paragraph
(d)(4)(i) of this clause, the Contracting Officer may direct the contractor to assert, or authorize the
assertion of, a claim to copyright in such data and to assign, or obtain the assignment of, such
copyright to the Government or its designated assignee.
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(e) Unauthorized marking of data.

(1) Notwithstanding any other provisions of this contract concerning inspection or acceptance, if any
data delivered under this contract are marked with the notices specified in paragraph (g)(3) or (g) (4)
if included in this clause, and use of the notices is not authorized by this clause, or if the data bears
any other restrictive or limiting markings not authorized by this contract, the Contracting Officer may
at any time either return the data to the Contractor, or cancel or ignore the markings. However,
pursuant to 41 U.S.C. 4703, the following procedures shall apply prior to canceling or ignoring the
markings.

(i) The Contracting Officer will make written inquiry to the Contractor affording the Contractor 60 days
from receipt of the inquiry to provide written justification to substantiate the propriety of the markings;

(ii) If the Contractor fails to respond or fails to provide written justification to substantiate the
propriety of the markings within the 60-day period (or a longer time approved in writing by the
Contracting Officer for good cause shown), the Government shall have the right to cancel or ignore
the markings at any time after said period and the data will no longer be made subject to any
disclosure prohibitions.

(i) If the Contractor provides written justification to substantiate the propriety of the markings within
the period set in paragraph (e)(1)(i) of this clause, the Contracting Officer will consider such written
justification and determine whether or not the markings are to be cancelled or ignored. If the
Contracting Officer determines that the markings are authorized, the Contractor will be so notified in
writing. If the Contracting Officer determines, with concurrence of the head of the contracting
activity, that the markings are not authorized, the Contracting Officer will furnish the Contractor a
written determination, which determination will become the final agency decision regarding the
appropriateness of the markings unless the Contractor files suit in a court of competent jurisdiction
within 90 days of receipt of the Contracting Officer's decision. The Government will continue to
abide by the markings under this paragraph (e)(1)(iii) until final resolution of the matter either by the
Contracting Officer's determination becoming final (in which instance the Government will thereafter
have the right to cancel or ignore the markings at any time and the data will no longer be made
subject to any disclosure prohibitions), or by final disposition of the matter by court decision if suit is
filed.

(2) The time limits in the procedures set forth in paragraph (e)(1) of this clause may be modified in
accordance with agency regulations implementing the Freedom of Information Act (5 U.S.C. 552) if
necessary to respond to a request thereunder.

(3) Except to the extent the Government's action occurs as the result of final disposition of the
matter by a court of competent jurisdiction, the Contractor is not precluded by paragraph (e) of the
clause from bringing a claim, in accordance with the Disputes clause of this contract, that may
arise as the result of the Government removing or ignoring authorized markings on data delivered
under this contract.

(f) Omitted or incorrect markings.

(1) Data delivered to the Government without any restrictive markings shall be deemed to have
been furnished with unlimited rights. The Government is not liable for the disclosure, use, or
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reproduction of such data.

(2) Ifthe unmarked data has not been disclosed without restriction outside the Government, the
Contractor may request, within 6 months (or a longer time approved by the Contracting Officer in
writing for good cause shown) after delivery of the data, permission to have authorized notices
placed on the data at the Contractor's expense. The Contracting Officer may agree to do so if the
Contractor-

(i) Identifies the data to which the omitted notice is to be applied;

(il) Demonstrates that the omission of the notice was inadvertent;
(iii) Establishes that the proposed notice is authorized; and

(iv) Acknowledges that the Government has no liability for the disclosure, use, or reproduction of any
data made prior to the addition of the notice or resulting from the omission of the notice.

(3) If data has been marked with anincorrect notice, the Contracting Officer may-

(i) Permit correction of the notice at the Contractor's expense if the Contractor identifies the data and
demonstrates that the correct notice is authorized; or

(ii) Correct any incorrect notices.
(g) Protection of limited rights data and restricted computer software.

(1) The Contractor may withhold from delivery qualifying limited rights data or restricted computer
software that are not data identified in paragraphs (b)(2)(i), (ii), and (iii) of this clause. As a
.condition to this withholding, the Contractor shall-

(i) Identify the data being withheld; and
(ii) Furnish form, fit, and function data instead.

(2) Unlimited rights data that are formatted as a computer database for delivery to the
Government shall be treated as limited rights data and not restricted computer software.

(3) Notwithstanding paragraph (g)(1) of this clause, the contract may identify and specify the
delivery of limited rights data, or the Contracting Officer may require by written request the
delivery of limited rights data that has been withheld or would otherwise be entitled to be
withheld. If delivery of that data is required, the Contractor shall affix the following "Limited
Rights Notice" to the data and the Government will treat the data, subject to the provisions of
paragraphs (e) and (f) of this clause, in accordance with the notice:

Limited Rights Notice (Dec 2007)

(a) These data are submitted with limited rights under Government Contract No.___and
Subcontract___, if appropriate). These data may be reproduced and used by the Government with
the express limitation that they will not, without written permission of the Contractor, be used for
purposes of manufacture nor disclosed outside the Government; except that the Government may
disclose these data outside the Government for the following purposes, if any; provided that the
Government makes such disclosure subject to prohibition against further use and disclosure:
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(i) Use (except for manufacture) by support service contractors.
(i) Evaluation by nongovernment evaluators.

(iif) Use (except for manufacture) by other contractors participating in the Government's program of
which the specific contract is a part.

(iv) Emergency repair or overhaul work.

(V) Release to a foreign government, or its instrumentalities, if required to serve the interests of the
U.S. Government, for information or evaluation, or for emergency repair or overhaul work by the
foreign government.

(vi) or any other legitimate government use
(b) This notice shall be marked on any reproduction of these data, in whole or inpart.
(End of notice)

(4)(i) Notwithstanding paragraph (g)(1) of this clause, the contract may identify and specify the
delivery of restricted computer software, or the Contracting Officer may require by written request
the delivery of restricted computer software that has been withheld or would otherwise be entitled to
be withheld. If delivery of that computer software is required, the Contractor shall affix the following
"Restricted Rights Notice" to the computer software and the Government will treat the computer
software, subject to paragraphs (e) and (f) of this clause, in accordance with the notice:

Restricted Rights Notice (Dec 2007)

(a) This computer software is submitted with restricted rights under Government Contract No.
- (and subcontract if appropriate). It may not be used, reproduced, or
disclosed by the Government except as provided in paragraph (b) of this notice or as otherwise
expressly stated in the contract.

(b) This computer software may be_ :

(1) Used or copied for use with the computer(s) for which it was acquired, including use at any
Government installation to which the computer(s) may be transferred;

(2) Used or copied for use with a backup computer if any computer for which it was acquired is
inoperative;

(3) Reproduced for safekeeping (archives) or backup purposes;

(4) Modified, adapted, or combined with other computer software, provided that the modified,
adapted, or combined portions of the derivative software incorporating any of the delivered,
restricted computer software shall be subject to the same restricted rights;

(5) Disclosed to and reproduced for use by support service Contractors or their subcontractors in
accordance with paragraphs (b)(1) through (4) of this notice;and

(6) Used or copied for use with a replacement computer and other legitimate government use.

(c) Notwithstanding the foregoing, if this computer software is copyrighted computer software, it is
licensed to the Government with the minimum rights set forth in paragraph (b) of this notice.
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(d) Any other rights or limitations regarding the use, duplication, or disclosure of this computer
software are to be expressly stated in, or incorporated in, the contract.

(e) This notice shall be marked on any reproduction of this computer software, in whole or in
part.
(End of notice)

(i) Where it is impractical to include the Restricted Rights Notice on restricted computer
software, the following short-form notice may be used instead:

Restricted Rights Notice Short Form (Jun 1987)

Use, reproduction, or disclosure is subject to restrictions set forth in Contract No.
subcontract, if appropriate) with (name of Contractor and subcontractor).

(End of notice)

(iii) If restricted computer software is delivered with the copyright notice of 17 U.S.C. 401, it will be
presumed to be licensed to the Government without disclosure prohibitions, with the minimum
rights set forth in paragraph (b) of this clause.

(h) Subcontracting. The Contractor shall obtain from its subcontractors all data and rights therein
necessary to fulfill the Contractor's obligations to the Government under this contract. If a
subcontractor refuses to accept terms affording the Government those rights, the Contractor shall
promptly notify the Contracting Officer of the refusal and shall not proceed with the subcontract
award without authorization in writing from the Contracting Officer.

(i) Relationship to patents or other rights. Nothing contained in this clause shall imply a license to
the Government under any patent or be construed as affecting the scope of any license or other
right otherwise granted to the Government.

(End of clause)

PROBITION ON CONTRACTING FOR CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE
SERVICES OR EQUIPMENT (52.204-25)(AUG 2019)

(a) Definitions. As used in this clause-

Covered foreign country means The People's Republic of China.

Covered telecommunications equipment or services means-

(1) Telecommunicationsequipmentproduced by HuaweiTechnologies CompanyorZTE
Corporation (or any subsidiary or affiliate of suchentities};

(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);
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(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 setforth 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

(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).

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

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

(c} Exceptions. This clause does not prohibit contractors from providing-

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

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

(d} Reporting requirement. (1) In the event the Contractor identifies covered telecommunications
equipment or services used as a substantial or essential component of any system, or as critical
technology as part of any system, during contract performance, or the Contractor is notified of
such by a subcontractor at any tier or by any other source, the Contractor shall report the
information in paragraph (d)(2} of this clause to the Contracting Officer, unless elsewhere in this
contract are established procedures for reporting the information; in the case of the Department
of Defense, the Contractor shall report to the website at https://dibnet.dod.mil. For indefinite
delivery contracts, the Contractor shall report to the Contracting Officer for the indefinite delivery
contract and the Contracting Officer(s} for any affected order or, in the case of the Department of
Defense, identify both the indefinite delivery contract and any affected orders in the report
provided athttps://dibnet.dod.mil.

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

(i) Within one business day from the date of such identification or notification: The contract
number; the order number(s), if applicable; supplier name; supplier unique entity identifier (if
known); supplier Commercial and Government Entity (CAGE) code (if known); brand; model
number (original equipment manufacturer number, manufacturer part number, or wholesaler
number); item description; and any readily available information about mitigation actions
undertaken or recommended.

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

(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph
(e), in all subcontracts and other contractual instruments, including subcontracts for the
acquisition of commercial items.

(End of clause)

SUBCONTRACTOR CERTIFIED COST OR PRICING DATA (DEVIATION 18-04) (52.215-12) is removed from
by reference and incorporated in full text.

{a) Before awarding any subcontract expected to exceed $2,000,000; or before pricing any
subcontract modification involving a pricing adjustment expected to exceed $2,000,000, the
Contractor shall require the subcontractor to submit certified cost or pricing data (actually or by
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specific identification in writing), in accordance with FAR 15.408, Table 15-2 (to include any
information reasonably required to explain the subcontractor's estimating process such as the
judgmental factors applied and the mathematical or other methods used in the estimate,
including those used in projecting from known data, and the nature and amount of any
contingencies included in the price), unless an exception under FAR 15.403-1 applies.

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

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

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

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

(End of clause)

SMALL. BUSINESS SUBCONTRACTING PLAN(52.219-9) (AUG 2018) (DEVIATION) is removed from by
reference and incorporated in full text.

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

(b) Definitions. As used in thisclause-

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

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

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

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

http://www.esrs.gov.

Indian tribe means any Indian tribe, band, group, pueblo, or community, including native villages
and native groups (including corporations organized by Kenai, Juneau, Sitka, and Kodiak) as
defined in the Alaska Native Claims Settlement Act (43 U.S.C;A. 1601 et seq.), thatis recognized by
the Federal Government as eligible for services from the

Bureau of Indian Affairs in accordance with 25 u.s.c:1452(c). This definition also

includes Indian-owned economic enterprises that meet the requirements of 25 U.S.C. 1452(e).

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

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

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

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

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

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

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

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

(i} The Contractor may accept a subcontractor's representations of its size and
socioeconomic status as asmall business, small disadvantaged business, veteran- owned

smallbusiness, service-disabled veteran-owned small business, or awomen- owned small
business in the System for Award Management (SAM} if-

(A) The subcontractor is registered in SAM; and

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

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

(iv}Inaccordance with 13CFR 121.411, 124.1015, 125.29, 126.900, and 127.700, a contractor
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acting in good faith is not liable for misrepresentations made by its subcontractors regarding
the subcontractor's size or socioeconomic status.

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

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

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

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

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

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

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

(D) If the Contracting Officer does not receive a copy of the ANC's or the Indian tribe's written
designation within 30 days of the subcontract award, the Contractor that awarded the subcontract to
the ANC or Indian tribe will be considered the designated Contractor.=

(2) A statement of-
(i) Total dollars planned to be subcontracted for an individual subcontracting plan; or the
Offeror's total projected sales, expressed in dollars, and the total value of projected

subcontracts to support the sales for a commercial plan;

(i) Totaldollars planned to be subcontracted to small business concerns (including ANC and
Indiantribes);

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

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

(v) Total dollars planned to be subcontracted to HUBZone small business concerns;
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(vi) Totaldollars planned to be subcontracted to smalldisadvantaged business concerns
(including ANCs and Indian tribes);and

(vii) Totaldollars plannedto be subcontracted to women-owned small business
concerns.

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

(i) Small business concerns;

(i) Veteran-owned small business concerns;

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

(V) Small disadvantaged business concerns; and

(vi) Women-owned small business concerns.

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

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

(6) Astatementastowhetherornotthe Offerorincludedindirectcostsinestablishing
subcontracting goals, and a description of the method used to determine the
proportionate share of indirect costs to be incurred with-

(i) Small business concerns (including ANC and Indiantribes);

(i) Veteran-owned small business concerns;

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

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

(7) The name of the individual employed by the Offeror who will administer the Offeror's
subcontracting program, and a description of the duties of the individual.
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(8) A description of the efforts the Offeror will make to assure that small business, veteran-
owned small business, service-disabled veteran-owned small business, HUBZone small
business, smalldisadvantaged business, andwomen-owned small business concerns
have an equitable opportunity to compete for subcontracts.

(9) Assurances that the Offeror will include the clause of this contract entitled "Utilization of Small
Business Concerns" in all subcontracts that offer further subcontracting opportunities, and that
the Offeror will require all subcontractors (except small business concerns) thatreceive
subcontracts in excess of $700,000 ($1.5 million for construction of any public facility) with
further subcontracting possibilities to adopt a subcontracting plan that complies with the
requirements of this clause.

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

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

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

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

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

(vi) Provide its prime contract number, its unique entity identifier, and the email address of the
Offeror's official responsible for acknowledging receipt of or rejecting the ISRs, to

all first-tier subcontractors with subcontracting plans so they can enter this information into the
eSRS when submitting their ISRs; and

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

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

(if) Organizations contacted in an attempt to locate sources that are small business,
veteran-owned small business, service-disabled veteran-owned small business,

HUBZone small business, small disadvantaged business, or women-owned small

business concerns.

(iii) Records on each subcontract solicitation resulting in an award of more than
$250,000, indicating-

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

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

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

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

(F) Whether women-owned small business concerns were solicited and, if not, why not; and
(G) If applicable, the reason award was not made to a small business concern.

(iv) Records of any outreach efforts to contact-

(A) Trade associations;

(B) Business development organizations;

(C) Conferences andtrade fairsto locate small, HUBZone small, small disadvantaged, service-
disabled veteran-owned, and women-owned small business sources; and

(D) Veterans service organizations.

(V) Records of internal guidance and encouragement provided to buyers through-
(A) Workshops, seminars, training, etc.; and

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

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

(12) Assurances that the Offeror will make a good faith effort to acquire articles, equipment,
supplies, services, or materials, or obtain the performance of construction work from the small
business concerns that it used in preparing the bid or proposal, in the same or greater scope,
amount, and quality used in preparing and submitting the bid or proposal. Responding to a
request for a quote does not constitute use in preparing a bid or proposal. The Offeror used a
small business concern in preparing the bid or proposal if-
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(i) The Offeror identifies the small business concern as a subcontractor in the bid or proposal
or associated small business subcontracting plan, to furnish certain supplies or perform a
portion of the subcontract; or

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

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

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

(15) Assurances that the offeror will pay its small business subcontractors on time and in
accordance with the terms and conditions of the underlying subcontract, and notify the
contracting officer when the prime contractor makes either a reduced or an untimely payment to
a small business subcontractor (see52.242-5).

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

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

(2) Provide adequate andtimely consideration of the potentialities of small business,
veteran-owned small business, service-disabled veteran-owned small business, HUBZone
small business, small disadvantaged business, andwomen-owned small business concerns
in all "make-or-buy" decisions.

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

(4) Confirm that a subcontractor representing itself as a HUBZone small business concern is
certified by SBAas aHUBZone small business concern in accordance with 52.219-8(d)(2).

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

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

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

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

(1) The master subcontracting plan has been approved;

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

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

(g) A commercial plan is the preferred type of subcontracting plan for contractors furnishing
commercial items. The commercial plan shall relate to the offeror's planned subcontracting
generally, for both commercial and Government business, rather than solely to the Government
contract. Once the Contractor's commercial plan has been approved, the Government will not
require another subcontracting plan from the same Contractor while the plan remains in effect,
as long as the product or service being provided by the Contractor continues to meet the
definition of a commercial item. A Contractor with acommercial plan shall comply with the
reporting requirements stated in paragraph (d){10) of this clause by submitting one SSR in eSRS
for all contracts covered by its commercial plan. This report shall be acknowledged or rejected
in eSRS by the Contracting Officer who approved the plan. This report shall be submitted within
30 days after the end of the Government's fiscal year.

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

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

() Subcontracting plans are not required from subcontractors when the prime contract contains
theclause at52.212-5, Contract Terms and Conditions Required to Implement Statutes or
Executive Orders-Commercial Items, or when the subcontractor provides a commercial item
subjectto the clause at52.244-6, Subcontracts for Commercial ltems, under a prime contract.

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

Page 27 of 29



CM15 SUPPLEMENTAL TERMS & CONDITIONS
Rev. 03-22-2020

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

Subcontract award data reported by the Contractor and subcontractors shall be limited to

awards made to their immediate next-tier subcontractors. Credit cannot be taken for awards

made to lower tier subcontractors, unless the Contractor or subcontractor has been designated

to receive a small business or small disadvantaged business credit from an ANC or Indian

tribe. Only subcontracts involving performance in the United

States or its outlying areas should be included in these reports with the exception of subcontracts
under a contract awarded by the State Department or any other agency that has statutory or
regulatory authority to require subcontracting plans for subcontracts performed outside the United
States and its outlying areas.

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

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

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

(B) If a subcontracting plan has been added to the contract pursuant to 19.702(a)(3) or 19.301-

2(e), the Contractor's achievements must be reported in the ISR on a cumulative basis from the
date of incorporation of the subcontracting plan into the contract.

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

(iv) The authority to acknowledge receipt or reject the ISR resides-'-
(A) In the case of the prime Contractor, with the Contracting Officer; and

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

(2) SSR. (i) Reports submitted under individual subcontracting plans.

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

(B) The report may be submitted on a corporate, company or subdivision (e.g. plant or division
operating as a separate profit center) basis, unless otherwise directed by the agency.
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(C) If the Contractor or a subcontractor is performing work for more than one executive agency,
aseparate report shall be submitted to each executive agency covering only that agency's
contracts, provided at least one of that agency's contracts is over $700,000

(over $1.5 million for construction of a public facility) and contains a subcontracting plan. For
DoD, a consolidated report shall be submitted for all contracts awarded by military
departments/agencies and/or subcontracts awarded by DoD prime contractors.

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

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

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

(i) Reports submitted under acommercial plan.

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

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

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

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