


INSTRUCTIONS FOR NOVATION/NAME CHANGE AGREEMENT
 MODIFICATION REQUESTS

Please read the instructions in their entirety before submitting your modification request.

ATTENTION CONTRACTORS:  PLEASE BE ADVISED THAT THE MODIFICATION INSTRUCTIONS CITED BELOW MUST BE ADHERED TO IN ORDER TO AVOID REJECTION OF YOUR SUBMISSION.  If at any time during this process you have questions, please contact the Contract Specialist assigned to your contract.  Email and phone number can be found via http://www.gsaelibrary.gsa.gov .  (Enter your contract #, click on your company name in red, your GSA Contract Specialist is on the right, across from your company POC).

Please Note: GSA will only consider modification requests from contractors who are in compliance with the contract. Prior to submitting a modification request, ensure that your GSA Advantage text file and catalog file, CCR and ORCA registrations are current and accurate and all mandatory modifications have been accepted.   GSA will accept only modification requests initiated via eMod. For information on enabling eMod submittal capability go to http://www.eoffer.gsa.gov/

Please submit the information specific to your modification request per the instructions below.  You can disregard the instructions that do not apply to your specific modification request. It is not necessary to return these instructions to GSA as part of your modification request.

SECTION I:  Initial Requirements for Novation Modifications

1. If you are requesting that GSA recognize a novation or change of name agreement that has already been processed by another federal agency/organization, please refer to those instructions in the document entitled, “Request for GSA to Recognize Novation/Change of Name Agreement Issued by Another Agency.”

2. Prior to submitting a modification, please review Federal Acquisition Regulation (FAR) 42.1202 (a) and (b) to determine whether you should submit a novation or change of name agreement to GSA for the subject contract.  You can access the FAR at www.acquisition.gov/far, and going to Part 42 – Contract Administration and Audit Services and selecting 42.12 Novation and Change of Name Agreements or click here for a link to that section.  

3. If you determine GSA is the responsible agency for the initial processing of your Novation/ Change of Name Agreement modification, submit ALL documents required by regulation (FAR 42.1204(e) and (f) for novation or FAR 42.1205 for change of name agreement).  	
a. Confirm the name of your GSA Contract Specialist (see the eLibrary instructions in the first paragraph).  
b. Mail the original documents to your specific Contract Specialist at:  
General Services Administration
Management Services Center
400 15th St SW
Auburn, WA 98001-6599
Please ensure you include original signed documents, a list of all government contracts affected by the change, and the Contracting Officer/Administrative Contracting Officer name, address, telephone number, and E-mail for each affected government contract.  Include the additional information as described in the next section.

SECTION II:  Requirements for Novations 

NOTE:  For novations, the “transferor” is the company who holds the government contract that needs to be modified.  Example: ABC Company has been bought by XYZ Company. In this example, the “transferor” is ABC Company and the “transferee” is the XYZ Company. 

GSA is required by federal regulation to determine if the transferee is a responsible party to receive a federal contract.  Therefore, please include either in your modification request cover letter or as an attachment to the cover letter the following information about the transferee:

1. State that the transferee has ensured that the both the Central Contractor Registration (CCR) and Online Representations and Certifications Application (ORCA) are current, accurate, and reflect the NAICS code(s) for the contract being transferred.  CCR registration is at www.bpn.gov/ccr and ORCA is accessible through orca.bpn.gov.  Confirm that the transferee and all the officers of the transferee’s company are not currently debarred or suspended from receiving federal contracts.  

2. Identify whether the transferee has any existing GSA Schedule contracts, and if so, the contract numbers of those contracts.  

3. If the transferee does not have any existing GSA Schedule contracts, submit three (3) references for the transferee, whom are knowledgeable about the transferee’s past experience in managing federal or commercial contracts.  Reference information must include the name, title, telephone number, email address, and mailing address of the reference’s point of contact.  Additionally, provide a brief description of the contract and the period of performance of the contract.  Ensure that all reference information is current and accurate.  (Note: this requirement is not applicable if the transferee currently has another GSA Schedule contract.)  

4. State whether or not the DUNS is changing and provide the new DUNS if it is changing.  

5. Complete the clauses K-FSS-1 & G-FSS-900 C (shown on page 3 of these instructions) with the following information:  
· Name of new point of contact (POC)
· Title of new POC
· Phone # and extension 
· Fax #
· Address- if different from the Contract address (that which shows in CCR) ensure this is noted.  
· Email address
· Company website address

[bookmark: _Toc134349042][bookmark: _Toc134349331][bookmark: _Toc134373114]Note:  Ensure that the POC for contract administration is also shown in the authorized negotiators list. Input “N/A” for overseas POC if contract scope is Domestic only. 


6. State your agreement to incorporate Clause 52.219-28 Post-Award Small Business Program Representation (shown on page 8) into the contract.  

7. If the transferor was awarded as a small business and the transferee is an other than small business for the NAICS codes established in the contract, then the transferee must complete and submit a subcontracting plan from the current solicitation to be submitted with the modification request. You can access the current solicitation through FedBizOpps at www.fbo.gov.  

SECTION III:  Further Instructions
If, after reviewing the instructions below, you have further questions about how to prepare your modification request, please contact your GSA Procurement Contracting Officer (PCO) who is listed with your contract information at www.gsaelibrary.gsa.gov.  (Enter your contract #, click on your company name in red, your GSA Contract Specialist is on the right, across from your company POC).


K-FSS-1	Authorized Negotiators (Mar 1998)  

The offeror shall, in the spaces provided below, fill in the names of all persons authorized to negotiate with the Government in connection with this request for proposals or quotations.  (List the names, titles, telephone numbers and electronic mail address of the authorized negotiators.)
	

	

	

	



[bookmark: CONTACTFORCONTRACT]G-FSS-900-C         CONTACT FOR CONTRACT ADMINISTRATION  (JUL 2003) 
Offerors should complete paragraphs (a) and (b) if providing both domestic and overseas delivery.  Complete paragraph (a) if providing domestic delivery only.  Complete paragraph (b) if providing overseas delivery only.
The Contractor shall designate a person to serve as the contract administrator for the contract both domestically and overseas.  The contract administrator is responsible for overall compliance with contract terms and conditions.  The contract administrator is also the responsible official for issues concerning 552.238-74, Industrial Funding Fee and Sales Reporting (JUL 2003), including reviews of contractor records.  The Contractor’s designation of representatives to handle certain functions under this contract does not relieve the contract administrator of responsibility for contract compliance.  Any changes to the designated individual must be provided to the Contracting Officer in writing, with the proposed effective date of the change

(a)  Domestic:
	NAME	
	TITLE	
	ADDRESS	
	ZIP CODE 	
	TELEPHONE NO. (_______)	 FAX NO. 	
	E-MAIL ADDRESS	
 (b)  Overseas:  Overseas contact points are mandatory for local assistance with the resolution of any delivery, performance, or quality complaint from customer agencies.  (Also, see the requirement in I‑FSS‑594, Parts and Service.)  At a minimum, a contact point must be furnished for each area in which deliveries are contemplated, e.g., Europe, South America, Far East, etc.
	NAME	
	TITLE	
	ADDRESS	
	ZIP CODE 	
	TELEPHONE NO. (_______)	 FAX NO. 	
	E-MAIL ADDRESS	


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.
(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
(ii) 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 _____________________________________________
[Corporate Seal]

XYZ CORPORATION,
BY _______________________________________________
TITLE _____________________________________________
[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]
CERTIFICATE

I, ____________, certify that I 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]



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 _____________________________________________
[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]



52.219-28  Post-Award Small Business Program Rerepresentation. 
[bookmark: wp1139924]As prescribed in 19.308(d):
[bookmark: wp1139926]Post-Award Small Business Program Rerepresentation (June 2007) 
[bookmark: wp1139967](a) Definitions. As used in this clause— 
[bookmark: wp1139968]Long-term contract means a contract of more than five years in duration, including options. However, the term does not include contracts that exceed five years in duration because the period of performance has been extended for a cumulative period not to exceed six months under the clause at 52.217-8, Option to Extend Services, or other appropriate authority. 
[bookmark: wp1139970]Small business concern means a concern, including its affiliates, that is independently owned and operated, not dominant in the field of operation in which it is bidding on Government contracts, and qualified as a small business under the criteria in 13 CFR part 121 and the size standard in paragraph (c) of this clause. 
[bookmark: wp1139972](b) If the Contractor represented that it was a small business concern prior to award of this contract, the Contractor shall rerepresent its size status according to paragraph (e) of this clause or, if applicable, paragraph (g) of this clause, upon the occurrence of any of the following: 
[bookmark: wp1139974](1) Within 30 days after execution of a novation agreement or within 30 days after modification of the contract to include this clause, if the novation agreement was executed prior to inclusion of this clause in the contract. 
[bookmark: wp1139976](2) Within 30 days after a merger or acquisition that does not require a novation or within 30 days after modification of the contract to include this clause, if the merger or acquisition occurred prior to inclusion of this clause in the contract. 
[bookmark: wp1139978](3) For long-term contracts— 
[bookmark: wp1139980](i) Within 60 to 120 days prior to the end of the fifth year of the contract; and 
[bookmark: wp1139982](ii) Within 60 to 120 days prior to the exercise date specified in the contract for any option thereafter. 
[bookmark: wp1139984](c) The Contractor shall rerepresent its size status in accordance with the size standard in effect at the time of this rerepresentation that corresponds to the North American Industry Classification System (NAICS) code assigned to this contract. The small business size standard corresponding to this NAICS code can be found at http://www.sba.gov/services/contractingopportunities/sizestandardstopics/. 
[bookmark: wp1139987](d) The small business size standard for a Contractor providing a product which it does not manufacture itself, for a contract other than a construction or service contract, is 500 employees. 
[bookmark: wp1139989](e) Except as provided in paragraph (g) of this clause, the Contractor shall make the rerepresentation required by paragraph (b) of this clause by validating or updating all its representations in the Online Representations and Certifications Application and its data in the Central Contractor Registration, as necessary, to ensure they reflect current status. The Contractor shall notify the contracting office by e-mail, or otherwise in writing, that the data have been validated or updated, and provide the date of the validation or update. 
[bookmark: wp1139991](f) If the Contractor represented that it was other than a small business concern prior to award of this contract, the Contractor may, but is not required to, take the actions required by paragraphs (e) or (g) of this clause. 
[bookmark: wp1139993](g) If the Contractor does not have representations and certifications in ORCA, or does not have a representation in ORCA for the NAICS code applicable to this contract, the Contractor is required to complete the following rerepresentation and submit it to the contracting office, along with the contract number and the date on which the rerepresentation was completed: 
[bookmark: wp1140092]The Contractor represents that it o  is, o  is not a small business concern under NAICS Code ______________ assigned to contract number ______________. 
[bookmark: wp1139997][Contractor to sign and date and insert authorized signer’s name and title].
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