U.S. Government Contract Flow-downs
The following Federal Acquisition Regulation (“FAR”), Department of Defense FAR Supplement (DFARS), and General Services Acquisition Manual (GSAM) clauses (collectively, “USG Clauses”) shall apply to the Purchase Order as required by the terms of Buyer’s Government Contract, by operation of law or regulation, or by the terms of the specific clause. These USG Clauses are hereby incorporated by reference, as applicable, and in the manner set forth below, including any bracketed information regarding modifications to the USG Clauses. For certain USG Clauses, Buyer has provided parenthetical language describing circumstances in which the USG Clauses apply to the Purchase Order. This parenthetical language may not encompass all situations where the USG Clauses apply, and Supplier is responsible for confirming whether the USG Clauses are applicable to the Purchase Order. Any such applicability statements, statutory references, and regulatory references set forth in the parentheticals after each clause are for convenience only.
The effective version of the USG Clauses shall be the version in effect as of the date the Purchase Order is issued, unless a different version appears in Buyer’s Government Contract, in which case the version in Buyer’s Government Contract applies. The Parties hereby agree to amend this Annexure 2 (FAR, DFARS, and GSM Clauses) to include any additional or revised USG Clauses incorporated in Buyer’s Government Contract that are applicable to the performance of the Purchase Order. Supplier shall flow down to its lower-tier subcontractors all applicable USG Clauses and any other requirements of the Purchase Order so to enable and ensure that Buyer and Supplier comply with all applicable requirements of Buyer’s Government Contract. The full text of the USG Clauses can be accessed electronically at: https://www.acquisition.gov/content/regulations. Nothing in the Purchase Order nor the Addendum and the Formal Instrument of Agreement grants Supplier a direct right of action against the Government.
In interpreting and applying USG Clauses flowed down to Supplier, and as context requires, the terms “Contractor” and “Offeror” shall mean Supplier, the term “Contract” shall mean the Purchase Order, and the term “Government”, “Contracting Officer” and equivalent phrases shall mean Buyer and/or the Buyer’s authorized representative. However, as an exception to the foregoing, the terms “Government” and “Contracting Officer” do not change in the following circumstances:
(a) in the phrases “Government Property,” “Government-Furnished Property,” and “Government-Owned Property;”
(b) in the Patent Rights clauses incorporated therein, if any;
(c) when a right, act, authorization or obligation can be granted or performed only by the Government or a Contracting Officer or his/her duly-authorized representative;
(d) when title to property is to be transferred directly to the Government;
(e) when access to proprietary financial information or other proprietary data is required, except as otherwise provided in the Purchase Order; and
(f) where specifically modified in the Purchase Order.

(1)  FAR CLAUSES
The following FAR Clauses are hereby incorporated by reference, as applicable, and made a part of the Purchase Order:
52.203-6	Restrictions on Subcontractor Sales to the Government (applies to Orders over the simplified acquisition threshold, currently $350,000)
52.203-12	Limitation on Payments to Influence Certain Federal Transactions (applies to Orders over the simplified acquisition threshold, currently $350,000)
52.203-13	Contractor Code of Business Ethics and Conduct (applies to Orders that exceed the threshold specified in FAR 3.1004(a), currently $7.5M, where the performance period is more than 120 days) [“Government” and “Contracting Officer” do not change; Disclosures made under this clause shall be made directly to the Government entities identified in the clause]
52.203-15	Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 (applies if the Purchase Order is funded in whole or in part with Recovery Act funds)
52.203-17	Contractor Employee Whistleblower Rights and Requirement to Inform Employees of Whistleblower Rights
52.203-19	Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements
52.204-21	Basic Safeguarding of Covered Contractor Information Systems (applies if the Purchase Order may result in federal contract information residing in or transiting through Supplier’s information system, unless Supplier is furnishing commercially available off-the-shelf (COTS) items)
52.204-23	Prohibition on Contracting for Hardware, Software, and Services Developed or Provided by Kaspersky Lab and Other Covered Entities
52.204-24	Representation Regarding Certain Telecommunications and Video Surveillance Services or Equipment
52.204-25	Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment
52.204-26	Covered Telecommunications Equipment or Services–Representation
52.204-27 	Prohibition on a ByteDance Covered Application
52.204-30	Federal Acquisition Supply Chain Security Act Orders—Prohibition
52.209-6	Protecting the Government’s Interest When Subcontracting With Contractors Debarred, Suspended, or Proposed For Debarment (applies to Orders that exceed the threshold specified in FAR 9.405-2(b), currently $45,000, unless the Purchase Order is for COTS items) [Supplier shall furnish to Buyer the information required by para. (d)]
52.212-5	Contract Terms and Conditions Required to Implement Statutes or Executive Orders – Commercial Items
52.215-23	Limitations on Pass-Through Charges
52.219-8	Utilization of Small Business Concerns (applies to Orders with further subcontracting opportunities and Supplier must include this clause in all lower tier subcontracts that offer subcontracting opportunities)
52.219-9	Small Business Subcontracting Plan (applies to Orders of in excess of the threshold specified in FAR 19.702(a) to large businesses)
52.222-19	Child Labor-Cooperation with Authorities and Remedies
52.222-21	Prohibition of Segregated Facilities (applies if the Purchase Order includes FAR 52.222-26)
52.222-26	Equal Opportunity (applies unless the Purchase Order is exempt from all requirements of E.O. 11246; Alt I applies if Purchase Order is exempt from one but not all requirements of E.O. 11246)
52.222-35	Equal Opportunity for Veterans (applies to Orders at or above the threshold specified in FAR 22.1303(a), currently $200,000, unless exempted by rules, regulations, or orders of the Secretary of Labor)
52.222-36	Equal Opportunity for Workers with Disabilities (applies to Orders that exceed the threshold specified in Federal Acquisition Regulation (FAR) 22.1408(a), currently $20,000)
52.222-37	Employment Reports On Veterans (applies to Orders at or above the threshold specified in FAR 22.1303(a), currently $200,000, unless exempted by rules, regulations, or orders of the Secretary of Labor)
52.222-40	Notification of Employee Rights Under the National Labor Relations Act (applies to Orders that will be performed wholly or partially in the United States, unless exempt by E.O. 13496)
52.222-41	Service Contract Labor Standards (applies if the Purchase Order is subject to the Service Contract Labor Standards statute)
52.222-50	Combating Trafficking in Persons (Alt I applies if included in Buyer’s Government Contract)
52.222-54	Employment Eligibility Verification (applies to Orders over $3,500 for work performed in the U.S., and is for commercial or non-commercial services, except for commercial services that are part of the purchase of a COTS item, performed by the COTS provider, and are normally provided for that COTS item)
52.222-55	Minimum Wages Under Executive Purchase Order 13658 (applies to Orders subject to the Service Contract Labor Standards statute or the Wage Rate Requirements (Construction) statute and is to be performed in whole or in part in the United States)
52.222-62	Paid Sick Leave Under Executive Purchase Order 13706 (applies if the Purchase Order is subject to the Service Contract Labor Standards statute or the Wage Rate Requirements (Construction) statute and is to be performed in whole or in part in the United States)
52.222-90	Addressing DEI Discrimination by Federal Contractors
52.224-3	Privacy Training (applies to the Purchase Order if Supplier employees will have access to a system of records, handle personally identifiable information, or design, develop, maintain or operate a system of records)
52.225-1	Buy American Act – Supplies
52.225-13	Restrictions on Certain Foreign Purchases
52.225-26	Contractors Performing Private Security Functions Outside the United States (applies to Orders that will be performed outside the U.S. in areas of combat operations or other significant military operations)
52.226-8	Encouraging Contractor Policies to Ban Text Messaging While Driving (applies to Orders that exceed the micro-purchase threshold, currently $15,000)
52.227-1	Authorization and Consent (applies to Orders expected to exceed the simplified acquisition threshold, currently $350,000, only if in Buyer’s Government Contract) [no substitution of parties for “Government” and “Contracting Officer” apply]
52.227-2	Notice and Assistance Regarding Patent and Copyright Infringement (applies to Orders over the simplified acquisition threshold, currently $350,000)
52.227-9	Refund of Royalties (applies if the amount of royalties reported during negotiation of the subcontract exceeds $250)
52.232-40	Providing Accelerated Payments to Small Business Subcontractors
52.234-1	Industrial Resources Developed Under Title III, Defense Production Act
52.240-1	Prohibition on Unmanned Aircraft Systems Manufactured or Assembled by American Security Drone Act-Covered Foreign Entities
52.240-91	Security Prohibitions and Exclusions
52.240-93	Basic Safeguarding of Covered Contractor Information Systems
52.244-6	Subcontracts for Commercial Products and Commercial Services
52.245-1	Government Property (applies if Government Property is involved in the performance of the Purchase Order; Alt I and II apply if included in Buyer’s Government Contract)
52.245-9	Use and Charges (applies if FAR 52.245-1 applies to the Purchase Order)
52.247-63	Preference for U.S.-Flag Air Carriers

(2)  DFARS CLAUSES 
The following DFARS clauses, in addition to or in lieu of the FAR clauses set forth above, are hereby incorporated by reference, as applicable, and made a part of all Orders for commercial products and services under a U.S. DoD contract:
252.203-7002 Requirements to Inform Employees of Whistleblower Rights 
252.203-7003 Agency Office of the Inspector General (applies to Orders that include FAR 52.203-13)
252.204-7000 Disclosure of Information (applies when Supplier will have access to or generate unclassified information that may be sensitive and inappropriate for release to the public)
252.204-7009 Limitations On The Use And Disclosure Of Third Party Contractor Reported Cyber Incident Information (applies to Orders for services that include support for the Government’s activities related to safeguarding covered defense information and cyber incident reporting)
252.204-7012 Safeguarding Covered Defense Information And Cyber Incident Reporting (applies to Orders for operationally critical support or for which performance will involve covered defense information, except for Orders for COTS items)
252.204-7014 Limitations on the Use or Disclosure of Information by Litigation Support Contractors (applies if the Purchase Order involves litigation support services)
252.204-7015 Notice of Authorized Disclosure of Information for Litigation Support
252.204-7018 Prohibition on the Acquisition of Covered Defense Telecommunications Equipment or Services
252.204-7020 NIST SP 800–171 DoD Assessment Requirements (applies to all Orders except Orders for COTS items)
252.204-7021 Cybersecurity Maturity Model Certification Requirements (applies to all Orders except Orders for COTS items)
252.209-7004 Subcontracting With Firms That Are Owned or Controlled by the Government of a Country that is a State Sponsor of Terrorism 
252.211-7003 Item Unique Identification and Valuation (applies to Orders that require Items to contain unique item identification)
525.223-7006	Prohibition on Storage, Treatment, and Disposal of Toxic or Hazardous Materials (applies to all Orders that require, may require, or permit a subcontractor access to a DoD installation)
252.223-7008 Prohibition of Hexavalent Chromium (applies to Orders for supplies, maintenance or repair services, or construction materials)
252.225-7007 Prohibition on Acquisition of United States Munitions List Items From Communist Chinese Military Companies (applies to Orders for Items covered by the United States Munitions List)
252.225-7009 Restriction on Acquisition of Certain Articles Containing Specialty Metals (applies if Purchase Order exceeds the simplified acquisition threshold and is for delivery of aircraft, missile or space systems, ships, tank or automotive items, weapon systems, or ammunition and components thereof) [Exclude paras. (d) and (e)(1)]
252.225-7048  Export-Controlled Items
252.225-7052 Restriction on the Acquisition of Certain Magnets, Tantalum, and Tungsten (applies if Purchase Order is for items containing a covered material and expected to exceed the simplified acquisition threshold, unless an exception in the clause applies)
252.225-7056	Prohibition Regarding Business Operations with the Maduro Regime
252.225-7060	Prohibition on Certain Procurements from the Xinjiang Uyghur Autonomous Region
252.226-7001 Utilization Of Indian Organizations, Indian-Owned Economic Enterprises And Native Hawaiian Small Business Concerns (applies to Orders over $500,000)
252.227-7015 Technical Data—Commercial Items (applies if Buyer will obtain technical data related to commercial items developed in any part at private expense from Supplier for delivery to the Buyer’s customer)
252.227-7037 Validation of Restrictive Markings on Technical Data (applies if the Purchase Order includes DFARS 252.227-7013, 252.227-7014 or 252.227-7015 when the Supplier will be required to deliver technical data) [In para. (b), “Contractor’s” remains in the clause with a lower case “c”, insert in paras (c) and (d)(1) “hereunder” after “subcontract”; change in paras (f) and (g) (2)(i) “this contract” to “the Government contract”; change in para. (i) “a contract” to “Buyer’s Government Contract”; no substitutions for “Government” or “Contracting Officer” are made]
252.235-7003	Frequency Authorization (applies to Orders requiring the development, production, construction, testing, or operation of a device for which a radio frequency authorization is required)
252.239-7010 Cloud Computing Services (applies if the Purchase Order involves or may involve using cloud computing to provide information technology services in the performance of the Purchase Order)
252.244-7000  Subcontracts for Commercial Items
252.246-7007 Contractor Counterfeit Electronic Part Detection and Avoidance System (applies if the Purchase Order is for electronic parts or assemblies containing electronic parts)
252.246-7008 Sources of Electronic Parts (applies to Orders for electronic parts or assemblies containing electronic parts, unless Supplier is the Original Manufacturer)
252.247-7023 Transportation of Supplies by Sea (applies in lieu of FAR 52.247-64 to an Purchase Order requiring the ocean transportation of supplies) [In para. (a)(5), change “prime contractor” to “Supplier” and “the prime contract” to “the Purchase Order”; modify para.
(c) to read “Supplier and its subcontractors may request that Buyer obtain Government authorization for shipment . . .”; in para. (d), change “Contracting Officer” to “Buyer” in the second sentence; in para. (d), change “45” to “60” days; in para. (e), change “30” to “25”; in para. (e), delete “and the Maritime Administration Office of Cargo Preference, U.S. Department of Transportation, 400 Seventh Street, N.W., Washington, DC 20590”; paras (f) thru (h) only apply if the Purchase Order exceeds the simplified acquisition threshold; in para. (g), delete “for the purposes of the Prompt Payment clause of this contract”; Alt I–II apply if included in Buyer’s Government Contract]

(3)  GSAM CLAUSES

The following GSAM clauses, in addition to or in lieu of the FAR clauses set forth above, are hereby incorporated by reference, as applicable, and made a part of all Orders for commercial products and services issued in support of a U.S. General Services Administration (“GSA”) contract or other GSA contract vehicle, to the extent applicable to Supplier’s performance under the Purchase Order:
552.204-9	Personal Identity Verification Requirements
552.215-70	Examination of Records by GSA
552.232-78	Commercial Supplier Agreements – Unenforceable Clauses
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