Modification Guidelines for Facilities Maintenance and Management (03FAC)

In an effort to improve and expedite the contract modification process, the Facilities Maintenance and
Management, Schedule 03FAC, will only accept modification requests submitted through the eMod
system, effective February 2, 2009. HARDCOPY SUBMISSION WILL BE REJECTED, AFTER
FEBRUARY 2, 2009.

The eMod is a web based application that allows contractors to electronically prepare and submit
modification requests. Modification requests are received, reviewed and tracked with greater efficiency,
when using the eMod system.

Modification requests must be submitted by an authorized contract representative. The authorized
representative must obtain a digital certificate before attempting to process an eMod. A digital
certificate is an electronic credential that is stored on your browser or token that identifies you, your
organization and your web browser. You will not be able to enter a modification request into the system
without a current digital certificate. The following link will provide guidance on utilizing the eMod
system, obtaining digital certificates, and using the eMod training guide. Once you get your certification
notify your Contracting Officer immediately. The Contracting Officer will complete an Administrative
modification to incorporate the authorized contract representative into the contract. Please provide a
copy of the digital certificate for name verification purposes, as well as the title, phone and email
address of the authorized representative.

http://eoffer.gsa.gov

Again, please note: The eMod system is a mandatory method for processing and submitting
modification requests. There is no change in the documentation required for the various types of
modifications. You should continue to submit the same modification package and/or documentation to
support your modification request that you have in the past through eMod.

In order to execute the modification quickly, please assure that all information provided is accurate and
complete. In addition, please ensure that the CCR and ORCA are up-to-date.

Should you have any questions or concerns regarding the modification guidelines, please contact your
contracting officer.

Below you will find guidelines for the following modification request:

- Page?2 Administrative Change

- Page?2 Adding New SINs and/or Services

- Page3 Economic Price Adjustment

- Page9-22 Novation or Name Change Agreements

- Pages4-6 Enclosure 1 - Commercial Sales Practice (CSP)
- Page7 Enclosure 2 - Sample Pricing Proposal Template

- Page8 Enclosure 3 — Request for Economic Price Adjustment Discount/Pricing Chart


http://eoffer.gsa.gov/

Please use the following pages as a guideline and checklist for completing modification request, accurately.
**ANY REQUEST SUBMITTED TO YOUR CONTRACTING OFFICER WITHOUT ALL REQUIRED DOCUMENTS
MAY BE REJECTED AND RECEIVE NO FURTHER CONSIDERATION. **

FEDERAL SUPPLY SCHEDULE: 03FAC, Facilities Maintenance and Management

CONTRACTOR:

CONTRACT NUMBER: GS-

Administrative Modifications

[ ]1.Request for Contract Administrator change should include the following for the new Contract
Administrator and/or Authorized Negotiator:

= Name

= Title

» Telephone & fax numbers
=  Email address

[ ]2. All other Administrative changes (i.e. email, website and/or address) should include all the pertinent
information, in order to process the modification in a timely manner.

Adding New Services or New SINs

[ ] 1. When adding new services or new SINs, you must provide the following:
(a) Commercial Sales Practice Format (CSP-1) (Enclosure 1 - Applicable ONLY if adding new SINs).

(b) Discount information for the new service(s) or new SIN(s). (If this information is the same as the
initial award, a statement to that effect may be submitted in paragraph #4 of the CSP-1).

(c) Pricing Proposal (Enclosure 2 — Applicable to ALL proposed services)

(d) Ifyou are requesting the addition of a new type of services and/or new SINs to the contract, then you
must also submit the following information:

* Invoices (Applicable to ALL new services and/or new SINs).

= Technical Proposal (Applicable to ALL new SINs).
As specified in clause SCP-FSS-002, Specific Proposal Submission Instructions of the
current version of 6FEC-E6-030292-B, located on the Federal Business Opportunities
(FedBizOpps) website www.fbo.gov. Note: D&B Open Rating Report is not required
for modifications.


http://www.fbo.gov/

Economic Price Adjustment

[ ]1. For contracts based on commercial catalogs or price lists, requests for Economic Price Adjustments must
be made in accordance with Clause 552.216-70, Alternate I (Economic Price Adjustment) and the
following must be provided:

(a) Request for Economic Price Adjustments (Enclosure 3).

(b) Commercial Sales Practice Format (CSP-1) (Enclosure 1).
If this information is the same as the initial award, a statement to that effect may be submitted in
paragraph #4 of the CSP-1.

Please note that the commercial sales figure provided must reflect commercial sales from
commercial prices and only for those the SINs being offered. If multiple SINs are proposed, the
commercial sales should be broken down by SIN.

(c) The established commercial pricing in a published and dated catalog or price list.
If the company does not have a published and dated catalog or price list, the company may utilize data
in the form of internal business memos, quote sheets, computerized pricing, RS Means etc.

Please note that established commercial pricing based on one of these methods must be submitted in
a spread sheet format such as a Microsoft Excel spreadsheet. This format must be annotated in
accordance with Clause 552.212-70, Preparation of Offer with a statement that this price list is a
verbatim extract from (source and date) and signed by a company representative.

(d) Documentation supporting the reasonableness of the price increases. (i.e. Invoices and SCA wage rates)

[ ] 2. For contracts NOT based on commercial catalogs or price lists, Economic Price Adjustments are in
accordance with Clause [-FSS-969 (Economic Price Adjustment). Please review the contract to determine
if it was awarded based on Clause I-FSS-969 or Clause 552.216-70. If you need assistance with this
determination, please contact your Contracting Officer.

(a) If a fixed annual escalation rate was negotiated at the time of contract award, this amount is stated
in the contract documents. On the anniversary date of the contract, you may increase your GSA
prices by the amount stated in the contract (for example, 3%). The contractor is required to send
an updated price list to the Contracting Officer (in accordance with Clause I-FSS-600) and update
the pricing on GSA Advantage as soon as possible.

(b) If a fixed annual escalation rate was not negotiated, or a market indicator was not agreed upon at
the time of contract award and is stated in the contract documents the Price adjustments must be
requested based on adjustments in this indicator, such as the Consumer or Producer Price Indices
or specific collective bargaining agreements. The following information must be provided:

a. The Contractor must submit a copy of the price index which clearly shows the change from
the time of contract award (or previous price adjustment) to the current percentage or rates.

b. The Contractor must complete and submit Enclosure 3 — Request for Economic Price
Adjustments to show the price changes.



[ ] 3. Price Adjustment for the base contract period and all options exercised shall be in accordance with clause
52.222-43, Fair Labor Standards Act and Service Contract Act — Price Adjustment (Multiple Year and
Option Contracts). When a modification is issued to all contract holders incorporating a revised index of
wage determinations, contractors shall notify the Contracting Officer of any increase/decrease claimed
under clause 52.222-43 within 30 calendar days after receipt of the modification.

ENCLOSURE 1
(For use when adding New SINs and/or requesting an Economic Price Adjustment)

CSP-1 COMMERCIAL SALES PRACTICES FORMAT

Name of Offeror

SIN(s)

Note: Please refer to clause 552.212-70, PREPARATION OF OFFER (MULTIPLE AWARD SCHEDULE), for additional information
concerning your offer. Provide the following information for each SIN (or group of SINs or SubSINs for which information is the same).

(1) Provide the dollar value of sales to the general public at or based on an established catalog or market price during the previous
12-month period or the offerors last fiscal year: Enter dollar amount here . State begining and ending of the 12 month
period. Beginning Ending . In the event that a dollar value is not an appropriate measure of the sales,

provide and describe your own measure of the sales of the item(s).

(2) Show your total projected annual sales to the Government under this contract for the contract term, excluding options, for each SIN
offered. If you currently hold a Federal Supply Schedule contract for the SIN the total projected annual sales should be based on
your most recent 12 months of sales under that contract.

SIN Dollar Amount ;
SIN Dollar Amount ;
SIN Dollar Amount ;

(3) Based on your written discounting policies (standard commercial sales practices in the event you do not have written discounting
policies), are the discounts and any concessions which you offer the Government equal to or better than your best price (discount and
concessions in any combination) offered to any customer acquiring the same items regardless of quantity or terms and conditions?
YES ~ NO__ . (See definition of “concession” and “discount” in 552.212-70.)

(4) (a) Based on your written discounting policies (standard commercial sales practices in the event you do not have written
discounting policies), provide information as requested for each SIN (or group of SINs for which the information is the same)
in accordance with the instructions at Figure 515.4-2, which is provided in this solicitation for your convenience. The
information should be provided in the chart below or in an equivalent format developed by the offeror. Rows should be added
to accommodate as many customers as required.

Column 1— Column 2— Column 3— Column 4— Column 5—
Customer Discount Quantity/Volume FOB Term Concessions




(b) Do any deviations from your written policies or standard commercial sales practices disclosed in the above chart ever result in
better discounts (lower prices) or concessions than indicated? YES NO . If YES, explain deviations in accordance
with the instructions at Figure 515.4-2, which is provided in this solicitation for your convenience.

(5) Ifyou are a dealer/reseller without significant sales to the general public, you should provide manufacturers’ information required by
paragraphs (1) through (4) above for each item/SIN offered, if the manufacturer’s sales under any resulting contract are expected to
exceed $500,000. You must also obtain written authorization from the manufacturer(s) for Government access, at any time before
award or before agreeing to a modification, to the manufacturer’s sales records for the purpose of verifying the information submitted
by the manufacturer. The information is required in order to enable the Government to make a determination that the offered price is
fair and reasonable. To expedite the review and processing of offers, you should advise the manufacturer(s) of this requirement. The
contracting officer may require the information be submitted on electronic media with commercially available spreadsheet(s). The
information may be provided by the manufacturer directly to the Government. If the manufacturer's item(s) is being offered by
multiple dealers/resellers, only one copy of the requested information should be submitted to the Government. In addition, you must
submit the following information along with a listing of contact information regarding each of the manufacturers whose products
and/or services are included in the offer (include the manufacturer's name, address, the manufacturer's contact point, telephone
number, and FAX number) for each model offered by SIN:

(a) Manufacturer's Name
(b) Manufacturer's Part Number
(c) Dealer's/Reseller's Part Number
(d) Product Description
() Manufacturer's List Price
(f)  Dealer's/Reseller's percentage discount from List Price or net prices
Figure 515.4-2—Instructions for Commercial Sales Practices Format

If you responded “YES” to question (3), on the COMMERCIAL SALES PRACTICES FORMAT, complete the chart in question (4)(a) for
the customer(s) who receive your best discount. If you responded “NO” complete the chart in question (4)(a) showing your written policies
or standard sales practices for all customers or customer categories to whom you sell at a price (discounts and concessions in combination)
that is equal to or better than the price(s) offered to the Government under this solicitation or with which the Offeror has a current
agreement to sell at a discount which equals or exceeds the discount(s) offered under this solicitation. Such agreement shall be in effect on
the date the offer is submitted or contain an effective date during the proposed multiple award schedule contract period. If your offer is
lower than your price to other customers or customer categories, you will be aligned with the customer or category of customer that
receives your best price for purposes of the Price Reduction clause at 552.238-75. The Government expects you to provide information
required by the format in accordance with these instructions that is, to the best of your knowledge and belief, current, accurate, and
complete as of 14 calendar days prior to its submission. You must also disclose any changes in your price list(s), discounts and/or
discounting policies which occur after the offer is submitted, but before the close of negotiations. If your discount practices vary by model
or product line, the discount information should be by model or product line as appropriate. You may limit the number of models or
product lines reported to those which exceed 75% of actual historical Government sales (commercial sales may be substituted if
Government sales are unavailable) value of the special item number (SIN).

Column 1—Identify the applicable customer or category of customer. A "customer" is any entity, except the Federal Government,
which acquires supplies or services from the Offeror. The term customer includes, but is not limited to original equipment manufacturers;
value added resellers, state and local governments, distributors, educational institutions (an elementary, junior high, or degree granting
school which maintains a regular faculty and established curriculum and an organized body of students), dealers, national accounts, and end
users. In any instance where the Offeror is asked to disclose information for a customer, the Ofteror may disclose information by category
of customer if the offeror's discount policies or practices are the same for all customers in the category. (Use a separate line for each
customer or category of customer.)



Column 2—Identify the discount. The term “discount” is as defined in solicitation clause 552.212-70, Preparation of Offer (Multiple
Award Schedule). Indicate the best discount (based on your written discounting policies or standard commercial discounting practices if
you do not have written discounting policies) at which you sell to the customer or category of customer identified in column 1, without
regard to quantity; terms and conditions of the agreements under which the discounts are given; and whether the agreements are written or
oral. Net prices or discounts off of other price lists should be expressed as percentage discounts from the price list which is the basis of
your offer. If the discount disclosed is a combination of various discounts (prompt payment, quantity, etc.), the percentage should be
broken out for each type of discount. If the price lists which are the basis of the discounts given to the customers identified in the chart are
different than the price list submitted upon which your offer is based, identify the type or title and date of each price list. The contracting
officer may require submission of these price lists. To expedite evaluation, offerors may provide these price lists at the time of submission.

Column 3—Identify the quantity or volume of sales. Insert the minimum quantity or sales volume which the identified customer or
category of customer must either purchase/order, per order or within a specified period, to earn the discount. When purchases/orders must
be placed within a specified period to earn a discount indicate the time period.

Column 4—Indicate the FOB delivery term for each identified customer. See FAR 47.3 for an explanation of FOB delivery terms.

Column 5—Indicate concessions regardless of quantity granted to the identified customer or category of customer. Concessions are
defined in solicitation clause 552.212-70, Preparation of Offers (Multiple Award Schedule). If the space provided is inadequate, the
disclosure should be made on a separate sheet by reference.

If you respond “YES” to question 4 (b) in the Commercial Sales Practices Format, provide an explanation of the circumstances under
which you deviate from your written policies or standard commercial sales practices disclosed in the chart on the Commercial Sales
Practices Format and explain how often they occur. Your explanation should include a discussion of situations that lead to deviations from
standard practice, an explanation of how often they occur, and the controls you employ to assure the integrity of your pricing. Examples of
typical deviations may include, but are not limited to, one time goodwill discounts to charity organizations or to compensate an otherwise
disgruntled customer; a limited sale of obsolete or damaged goods; the sale of sample goods to a new customer; or the sales of prototype
goods for testing purposes.

If deviations from your written policies or standard commercial sales practices disclosed in the chart on the Commercial Sales Practices
Format are so significant and/or frequent that the Contracting Officer cannot establish whether the price(s) offered is fair and reasonable,
then you may be asked to provide additional information. The Contracting Officer may ask for information to demonstrate that you have
made substantial sales of the item(s) in the commercial market consistent with the information reflected on the chart on the Commercial
Sales Practice Format, a description of the conditions surrounding those sales deviations, or other information that may be necessary in
order for the Contracting Officer to determine whether your offered price(s) is fair and reasonable. In cases where additional information is
requested, the Contracting Officer will target the request in order to limit the submission of data to that needed to establish the
reasonableness of the offered price.



ENCLOSURE 2

Sample Pricing Proposal Template

COMMERCIAL DISCOUNT %
SERVICE PRICE LIST UNIT MOST DISCOUNT OFFERED PRICE FINAL PRICE
PROPOSED EDUCATION/ YEARS (CPL) OR OF ISSUE FAVORED % TO GSA OFFERED OFFERED
SIN(s) (e.g. Job CERTIFICATION OF MARKET (e.g. Hour, | CUSTOMER| OFFERED MFC (off CPL or TO GSA TO GSA
PROPOSED | Title/Task) LEVEL EXPERIENCE PRICES Task, Sq ft) (MFO) TO MFC PRICE | Market Prices) | (excluding IFF) (including IFF)




Price Increases = New Price - Current Price / Current Price

ENCLOSURE 3

REQUEST FOR ECONOMIC PRICE ADJUSTMENT - DISCOUNT/PRICING CHART
THIS MUST BE SUBMITTED WHEN REQUESTING A PRICE INCREASE AND/OR DECREASE

THE FOLLOWING FORMULAS ARE PROVIDED FOR YOUR USE.

Price Decreases = Current Price - New Price / Current price

SIN

CURRENT
COMMERCIAL
PRICE

NEW
COMMERCIAL
PRICE

PERCENTAGE
%
DIFFERENCE

CURRENT MFC
PRICE

NEW MFC
PRICE

PERCENTAGE
%
DIFFERENCE

CURRENT
GSA
PRICE

NEW GSA
PRICE
(including
IFF

PERCENTAGE
%
DIFFERENCE




Novation or Name Change Agreements

FAR 42.12, Novation and Change-of-Name Agreements, describe the procedures necessary to request that the Government recognize a name change or a
successor in interest to a contract (Novation). If a contractor legally changes its name, or the contractor’s assets are transferred to another entity, the contractor
must notify the responsible Government contracting officer immediately using the following procedures. A contract modification cannot be issued to recognize a
Novation or Change-of-Name Agreement without submission of the required information. Contract modifications for price adjustments, model additions or
deletions, etc., may not be processed until an applicable Novation or Change-of-Name Agreement has been approved by GSA or another Federal Agency.
Payment issues may also arise if a Novation or Change-of-Name Agreement is not processed at the time of the change.

Determining the agency responsible for executing vour Novation or Change-of-Name Agreement:

1. If the transferor has contracts (not task/purchase orders issued under the GSA schedule) with other Government agencies in addition to the GSA schedule
contract, the agency responsible for processing the Novation or Change-of-Name Agreement modification is the agency with the largest unsettled (unbilled
plus billed but unpaid) dollar balance of contract obligations.

2. If the largest unsettled dollar balance is from task/purchase orders utilizing a GSA schedule contract, GSA is the agency responsible for processing the
Novation or Change-of-Name Agreement modification.

3. If the transferor has multiple GSA schedule contracts, the contracting officer for the specific GSA schedule contract with the largest unsettled task order dollar
balance is the contracting officer responsible for processing the Novation or Change-of-Name Agreement modification.

4. When a Novation or Change-of-Name Agreement has been processed by another Government agency or a different GSA office and needs to be recognized
for a GSA schedule contract under Schedule 03FAC, submit the following:

. A request to recognize the Novation or Change-of-Name Agreement modification processed by the other agency/GSA office.
= A copy of the SF-30 signed by the responsible contracting officer.

= A copy of the Novation or Change-of-Name Agreement signed by the responsible contracting officer.

Which is appropriate: A Novation Agreement or a Change-of-Name Agreement

A Change-of-Name Agreement applies when:
. Only a change in the contractor's name is involved
. Contractual rights and obligations remain unaffected

A Change-of-Name Agreement is needed to:
= Recognize a legal change of the business name
= Recognize a legal change of the "Doing Business As" name, even if the legal business name remains unchanged

9



A Novation Agreement applies when:
. Transfer of all of the contractor's assets has occurred
. Transfer of the entire portion of assets involved in the performance of the contract has occurred

A Novation Agreement is needed to:
. Recognize a third party as the successor in interest to the Government contract

= Recognize the transfer of the related assets

A Novation Agreement is not needed when:

. There is a change of ownership due to a stock purchase

. There is no legal change in the contracting party

. The contracting party remains in control of assets and is the party performing the contract
n

Novation Agreement Checklist

FAR Required Documents — FAR 42.1204:

(You may not have all of these documents, but each must be addressed)

— 3 signed originals of the Novation Agreement

= A sample is provided below in Clause 42.1204
= [Ifthe incorporating State does not require a corporate seal, include a statement to that effect on a separate page

— Document describing the proposed transaction (Asset Purchase Agreement, memorandum of understanding, etc.)

= The effective date of the transfer from this document should be reflected in the Novation Agreement paragraph (a)(2) and in the attorney opinion
letter.

— Authenticated copy of instrument effecting asset transfer (bill of sale, certificate of merger, contract, deed, court decree, etc.)
— List of contracts affected. Must reflect:

=  Contract Number and type

=  Name and address of contracting office

= Total dollar value

=  Approximate unpaid balance

— Attorney opinion letters (for both transferee and transferor)
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=  Must include a statement that the transfer was properly affected under the applicable state law
=  Must state the effective date of the transfer
=  Letter should be addressed to the attention of the Government contracting officer
Authenticated copy of the transferee's certificate and articles of incorporation if 'a corporation was formed to receive assets.
= [fthe corporation was formed for a purpose other than to receive the transferor's assets, include a statement to that effect.

Certified copy of Board Resolutions (for both transferee and transferor) authorizing transfer of assets

= [feither company does not have a Board of Directors, include a statement to this effect and include a copy of the appropriate company's Articles of
Incorporation to confirm that the company elected not to have a Board of Directors

Certified copy of Stockholder Meeting Minutes (for both transferee and transferor) approving transfer of assets
Balance Sheets (for both transferee and transferor)

= Need copies that were dated both immediately before transfer and immediately after transfer
= Include independent auditor report if available

Evidence of any security clearance requirements (if required)

Consent of sureties if bonds are used (if required)

Responsibility Determination:

The transferee must be registered in the Central Contractor Registration (CCR) database (www.ccr.gov)

The transferee must be registered in the Online Representations and Certifications Application (ORCA) (orca.bpn.gov)

Capability to Perform:

A copy of price list from award or subsequent modification that Transferee will use
= [Ifthe Transferee is planning to use a different price list, submit two copies of the new commercial catalog/price list
Certification that no change has occurred in the commercial sales practices since the original award or subsequent modification, or

Complete and submit a Commercial Sales Practices Format if the commercial sales practices of the transferee are different from those of the transferor
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— If the Transferee is a large business, a commercial subcontracting plan must be submitted with the novation documents. The contract will not be novated
without an approved subcontracting plan. Subcontracting plan template is available in Attachment 13 to the solicitation.

Change-of-Name Agreement Checklist

FAR Required Documents — FAR 42.1205:

(You may not have all of these documents, but each must be addressed)

— 3 signed originals of the Change-of-Name Agreement

= A sample is provided below in Clause 42.1205
= [fthe incorporating State does not require a corporate seal, include a statement to that effect on a separate page

— Authenticated document by the State effecting the name change

= The effective date of the transfer from this document should be reflected in the Change-of-Name Agreement paragraph (a)(2) and in the attorney
opinion letter.

— Attorney opinion letters

=  Must include a statement that the transfer was properly affected under the applicable state law
=  Must state the effective date of the transfer

— List of contracts affected. Must reflect:
=  Contract Number and type
=  Name and address of contracting office

= Total dollar value
=  Approximate unpaid balance

12



Subpart 42.12—Novation and Change-of-Name Agreements

42.1200 SCOPE OF SUBPART.

This subpart prescribes policies and procedures for—
(a) Recognition of a successor in interest to Government contracts when contractor assets are transferred;
(b) Recognition of a change in a contractor’s name; and
(c) Execution of novation agreements and change-of-name agreements by the responsible contracting officer.

42.1201 [RESERVED]
42.1202 RESPONSIBILITY FOR EXECUTING AGREEMENTS.

The contracting officer responsible for processing and executing novation and change-of-name agreements shall be determined as follows:
(a) If any of the affected contracts held by the transferor have been assigned to an administrative contracting officer (ACO) (see 2.1 and
42.202), the responsible contracting officer shall be—
(1) This ACO; or
(2) The ACO responsible for the corporate office, if affected contracts are in more than one plant or division of the transferor.
(b) If none of the affected contracts held by the transferor have been assigned to an ACO, the contracting officer responsible for the largest unsettled (unbilled
plus billed but unpaid) dollar balance of contracts shall be the responsible contracting officer.
(c) If several transferors are involved, the responsible contracting officer shall be—
(1) The ACO administering the largest unsettled dollar balance; or
(2) The contracting officer (or ACO) designated by the agency having the largest unsettled dollar balance, if none of the affected contracts have been
assigned to an ACO.

42.1203 PROCESSING AGREEMENTS.

(a) If a contractor wishes the Government to recognize a successor in interest to its contracts or a name change, the contractor must submit a written request to
the responsible contracting officer (see 42.1202). If the contractor received its contract under Subpart 8.7 under the Javits-Wagner-O’Day Act, use the procedures
at 8.716 instead.

(b) The responsible contracting officer shall—

(1) Identify and request that the contractor submit the information necessary to evaluate the proposed agreement for recognizing a successor in interest or a

name change. This information should include the items identified in 42.1204 (e) and (f) or 42.1205(a), as applicable;
13



(2) Notify each contract administration office and contracting office affected by a proposed agreement for recognizing a successor in interest, and provide
those offices with a list of all affected contracts; and
(3) Request submission of any comments or objections to the proposed transfer within 30 days after notification. Any submission should be accompanied
by supporting documentation.
(c) Upon receipt of the necessary information, the responsible contracting officer shall determine whether or not it is in the Government’s interest to recognize
the proposed successor in interest on the basis of—
(1) The comments received from the affected contract administration offices and contracting offices;
(2) The proposed successor’s responsibility under Subpart 9.1, Responsible Prospective Contractors; and
(3) Any factor relating to the proposed successor’s performance of contracts with the Government that the Government determines would impair the
proposed successor’s ability to perform the contract satisfactorily.
(d) The execution of a novation agreement does not preclude the use of any other method available to the contracting officer to resolve any other issues related
to a transfer of contractor assets, including the treatment of costs.
(e) Any separate agreement between the transferor and transferee regarding the assumption of liabilities (e.g., long-term incentive compensation plans, cost
accounting standards noncompliances, environmental cleanup costs, and final overhead costs) should be referenced specifically in the novation agreement.
(f) Before novation and change-of-name agreements are executed, the responsible contracting officer shall ensure that Government counsel has reviewed them
for legal sufficiency.
(g) The responsible contracting officer shall—
(1) Forward a signed copy of the executed novation or change-of-name agreement to the transferor and to the transferee; and
(2) Retain a signed copy in the case file.
(h) Following distribution of the agreement, the responsible contracting officer shall—
(1) Prepare a Standard Form 30, Amendment of Solicitation/Modification of Contract, incorporating a summary of the agreement and attaching a complete
list of contracts affected;
(2) Retain the original Standard Form 30 with the attached list in the case file;
(3) Send a signed copy of the Standard Form 30, with attached list to the transferor and to the transferee; and
(4) Send a copy of this Standard Form 30 with attached list to each contract administration office or contracting office involved, which shall be responsible
for further appropriate distribution.

42.1204 APPLICABILITY OF NOVATION AGREEMENTS.

(a) 41 U.S.C. 15 prohibits transfer of Government contracts from the contractor to a third party. The Government may, when in its interest, recognize a third
party as the successor in interest to a Government contract when the third party’s interest in the contract arises out of the transfer of—
(1) All the contractor’s assets; or
(2) The entire portion of the assets involved in performing the contract. (See 14.404-2(1) for the effect of novation agreements after bid opening but before
award.) Examples of such transactions include, but are not limited to—
(1) Sale of these assets with a provision for assuming liabilities;

(1) Transfer of these assets incident to a merger or corporate consolidation; and
14



(iii) Incorporation of a proprietorship or partnership, or formation of a partnership.

(b) A novation agreement is unnecessary when there is a change in the ownership of a contractor as a result of a stock purchase, with no legal change in the
contracting party, and when that contracting party remains in control of the assets and is the party performing the contract. However, whether there is a purchase
of assets or a stock purchase, there may be issues related to the change in ownership that appropriately should be addressed in a formal agreement between the
contractor and the Government (see 42.1203(e)).

(c) When it is in the Government’s interest not to concur in the transfer of a contract from one company to another company, the original contractor remains
under contractual obligation to the Government, and the contract may be terminated for reasons of default, should the original contractor not perform.

(d) When considering whether to recognize a third party as a successor in interest to Government contracts, the responsible contracting officer shall identify
and evaluate any significant organizational conflicts of interest in accordance with Subpart 9.5. If the responsible contracting officer determines that a conflict of
interest cannot be resolved, but that it is in the best interest of the Government to approve the novation request, a request for a waiver may be submitted in
accordance with the procedures at 9.503.

(e) When a contractor asks the Government to recognize a successor in interest, the contractor shall submit to the responsible contracting officer three signed
copies of the proposed novation agreement and one copy each, as applicable, of the following:
(1) The document describing the proposed transaction, e.g., purchase/sale agreement or memorandum of understanding.
(2) A list of all affected contracts between the transferor and the Government, as of the date of sale or transfer of assets, showing for each, as of that date,
the—
(i) Contract number and type;
(i1) Name and address of the contracting office;
(iii) Total dollar value, as amended; and
(iv) Approximate remaining unpaid balance.
(3) Evidence of the transferee’s capability to perform.
(4) Any other relevant information requested by the responsible contracting officer.
(f) Except as provided in paragraph (g) of this section, the contractor shall submit to the responsible contracting officer one copy of each of the following
documents, as applicable, as the documents become available:

(1) An authenticated copy of the instrument effecting the transfer of assets; e.g., bill of sale, certificate of merger, contract, deed, agreement, or court
decree.

(2) A certified copy of each resolution of the corporate parties’ boards of directors authorizing the transfer of assets.

(3) A certified copy of the minutes of each corporate party’s stockholder meeting necessary to approve the transfer of assets.

(4) An authenticated copy of the transferee’s certificate and articles of incorporation, if a corporation was formed for the purpose of receiving the assets
involved in performing the Government contracts.

(5) The opinion of legal counsel for the transferor and transferee stating that the transfer was properly effected under applicable law and the effective date
of transfer.
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(6) Balance sheets of the transferor and transferee as of the dates immediately before and after the transfer of assets, audited by independent accountants.

(7) Evidence that any security clearance requirements have been met.

(8) The consent of sureties on all contracts listed under paragraph (e)(2) of this section if bonds are required, or a statement from the transferor that none
are required.

(g) If the Government has acquired the documents during its participation in the pre-merger or pre-acquisition review process, or the Government’s interests
are adequately protected with an alternative formulation of the information, the responsible contracting officer may modify the list of documents to be submitted
by the contractor.

(h) When recognizing a successor in interest to a Government contract is consistent with the Government’s interest, the responsible contracting officer shall
execute a novation agreement with the transferor and the transferee. It shall ordinarily provide in part that—

(1) The transferee assumes all the transferor’s obligations under the contract;

(2) The transferor waives all rights under the contract against the Government;

(3) The transferor guarantees performance of the contract by the transferee (a satisfactory performance bond may be accepted instead of the guarantee); and
(4) Nothing in the agreement shall relieve the transferor or transferee from compliance with any Federal law.

(i) The responsible contracting officer shall use the following format for agreements when the transferor and transferee are corporations and all the transferor’s
assets are transferred. This format may be adapted to fit specific cases and may be used as a guide in preparing similar agreements for other situations.
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Novation Agreement

The ABC Corporation (Transferor), a corporation duly organized and existing under the laws of [insert State] with its principal office
in [insert city]; the XYZ Corporation (Transferee), [if appropriate add "formerly known as the EFG Corporation'] a corporation
duly organized and existing under the laws of [insert State] with its principal office in [insert city]; and the United
States of America (Government) enter into this Agreement as of [insert the date transfer of assets became effective under
applicable State law].

(a) The parties agree to the following facts:

(1) The Government, represented by various Contracting Officers of the [insert name(s) of agency(ies)], has entered
into certain contracts with the Transferor, namely: [insert contract or purchase order identifications); [or delete "namely"
and insert "as shown in the attached list marked "Exhibit A' and incorporated in this Agreement by reference."]. The term "the
contracts," as used in this Agreement, means the above contracts and purchase orders and all other contracts and purchase orders,
including all modifications, made between the Government and the Transferor before the effective date of this Agreement (whether or
not performance and payment have been completed and releases executed if the Government or the Transferor has any remaining rights,
duties, or obligations under these contracts and purchase orders). Included in the term "the contracts" are also all modifications made
under the terms and conditions of these contracts and purchase orders between the Government and the Transferee, on or after the
effective date of this Agreement.

(2) As of ,20 , the Transferor has transferred to the Transferee all the assets of the Transferor by virtue of a
[insert term descriptive of the legal transaction involved] between the Transferor and the Transferee.

(3) The Transferee has acquired all the assets of the Transferor by virtue of the above transfer.

(4) The Transferee has assumed all obligations and liabilities of the Transferor under the contracts by virtue of the above transfer.

(5) The Transferee is in a position to fully perform all obligations that may exist under the contracts.

(6) It is consistent with the Government's interest to recognize the Transferee as the successor party to the contracts.

(7) Evidence of the above transfer has been filed with the Government. [ When a Change-of-Name is also involved; e.g., a prior or
concurrent change of the Transferee's name, an appropriate statement shall be inserted (see example in paragraph (8) of this

Agreement)].
(8) A certificate dated ,20 , signed by the Secretary of State of [insert State], to the effect that the corporate
name of EFG Corporation was changed to XYZ Corporation on ,20_, has been filed with the Government.

(b) In consideration of these facts, the parties agree that by this Agreement-

(1) The Transferor confirms the transfer to the Transferee, and waives any claims and rights against the Government that it now has or
may have in the future in connection with the contracts.

(2) The Transferee agrees to be bound by and to perform each contract in accordance with the conditions contained in the contracts. The
Transferee also assumes all obligations and liabilities of, and all claims against, the Transferor under the contracts as if the Transferee
were the original party to the contracts.
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(3) The Transferee ratifies all previous actions taken by the Transferor with respect to the contracts, with the same force and effect as if
the action had been taken by the Transferee.

(4) The Government recognizes the Transferee as the Transferor's successor in interest in and to the contracts. The Transferee by this
Agreement becomes entitled to all rights, titles, and interests of the Transferor in and to the contracts as if the Transferee were the
original party to the contracts. Following the effective date of this Agreement, the term "Contractor," as used in the contracts, shall refer
to the Transferee.

(5) Except as expressly provided in this Agreement, nothing in it shall be construed as a waiver of any rights of the Government against
the Transferor.

(6) All payments and reimbursements previously made by the Government to the Transferor, and all other previous actions taken by the
Government under the contracts, shall be considered to have discharged those parts of the Government's obligations under the contracts.
All payments and reimbursements made by the Government after the date of this Agreement in the name of or to the Transferor shall
have the same force and effect as if made to the Transferee, and shall constitute a complete discharge of the Government's obligations
under the contracts, to the extent of the amounts paid or reimbursed.

(7) The Transferor and the Transferee agree that the Government is not obligated to pay or reimburse either of them for, or otherwise
give effect to, any costs, taxes, or other expenses, or any related increases, directly or indirectly arising out of or resulting from the
transfer or this Agreement, other than those that the Government in the absence of this transfer or Agreement would have been obligated
to pay or reimburse under the terms of the contracts.

(8) The Transferor guarantees payment of all liabilities and the performance of all obligations that the Transferee-

(i) Assumes under this Agreement; or

(i) May undertake in the future should these contracts be modified under their terms and conditions. The Transferor waives
notice of, and consents to, any such future modifications.

(9) The contracts shall remain in full force and effect, except as modified by this Agreement. Each party has executed this Agreement as
of the day and year first above written.

United States of America,

By

Title

ABC Corporation,

By

Title
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[Corporate Seal)

XYZ Corporation,
By
Title
[Corporate Seal)
Certificate
I, , certify that [ am the Secretary of ABC Corporation, that , who signed this Agreement for this corporation, was
then of this corporation; and that this Agreement was duly signed for and on behalf of this corporation by authority of its

governing body and within the scope of its corporate powers. Witness my hand and the seal of this corporation this day of
20 .

By
[Corporate Seal)
Certificate

I, , certify that [ am the Secretary of XYZ Corporation, that , who signed this Agreement for this corporation,
was then of this corporation; and that this Agreement was duly signed for and on behalf of this corporation by authority of its
governing body and within the scope of its corporate powers. Witness my hand and the seal of this corporation this day of

20 .
By
[Corporate Seal]

42.1205 Agreement to recognize contractor’s Change-of-Name.
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(a) If only a change of the contractor’s name is involved and the Government’s and contractor’s rights and obligations remain unaffected, the parties shall
execute an agreement to reflect the name change. The contractor shall forward to the responsible contracting officer three signed copies of the Change-of-Name
Agreement, and one copy each of the following:

(1) The document effecting the name change, authenticated by a proper official of the State having jurisdiction.

(2) The opinion of the contractor’s legal counsel stating that the Change-of-Name was properly effected under applicable law and showing the effective
date.

(3) A list of all affected contracts and purchase orders remaining unsettled between the contractor and the Government, showing for each the contract
number and type, and name and address of the contracting office. The contracting officer may request the total dollar value as amended and the remaining unpaid
balance for each contract.

(b) The following suggested format for an agreement may be adapted for specific cases:
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Change-of-Name Agreement

The ABC Corporation (Contractor), a corporation duly organized and existing under the laws of [insert State], and the
United States of America (Government), enter into this Agreement as of [insert date when the Change-of-Name became
effective under applicable State law).

(a) The parties agree to the following facts:

(1) The Government, represented by various Contracting Officers of the [insert name(s) of agency(ies)],
has entered into certain contracts and purchase orders with the XYZ Corporation, namely: [insert contract or
purchase order identifications]; [or delete "namely"” and insert "as shown in the attached list marked "Exhibit A" and
incorporated in this Agreement by reference.”]. The term "the contracts," as used in this Agreement, means the above
contracts and purchase orders and all other contracts and purchase orders, including all modifications, made by the
Government and the Contractor before the effective date of this Agreement (whether or not performance and payment have
been completed and releases executed if the Government or the Contractor has any remaining rights, duties, or obligations
under these contracts and purchase orders).

(2) The XYZ Corporation, by an amendment to its certificate of incorporation, dated 20, has changed its
corporate name to ABC Corporation.

(3) This amendment accomplishes a change of corporate name only and all rights and obligations of the Government and of
the Contractor under the contracts are unaffected by this change.

(4) Documentary evidence of this change of corporate name has been filed with the Government.

(b) In consideration of these facts, the parties agree that-

(1) The contracts covered by this Agreement are amended by substituting the name "ABC Corporation" for the name "XYZ
Corporation" wherever it appears in the contracts; and

(2) Each party has executed this Agreement as of the day and year first above written.

United States of America,

By

Title

ABC Corporation,

By

Title
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[Corporate Seal]

Certificate
I , certify that I am the Secretary of ABC Corporation; that , who signed this Agreement for this corporation,
was then of this corporation; and that this Agreement was duly signed for and on behalf of this corporation by authority
of its governing body and within the scope of its corporate powers. Witness my hand and the seal of this corporation this day
of 20 .
By
[Corporate Seal)
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