National Aeronautics and

Space Administration

Langley Research Center
Hamptoan, Virginia 23631-0001

SOLICITATION

1-137-D.1165

REQUIREMENT:

The Government intends to award the contract resulting from this solicitation without
discussions. (See Section L clause entitled “Contract Award," FAR 52.215-16 (OCT 1995)--
Alternate II (OCT 1995).) The Government desires to avoid situations where proposals
include substantive exceptions or additions to the proposed contract terms and conditions
which might be unacceptag1e to the Government and therefore preclude award. Accordingly,
it is requested and strongly recommended that you bring to the Government's attention
prior to the proposal due date any exceptions, additions, or questions you have to the
proposed contract terms and conditions. This will allow the Government to comment to all
offerors via solicitation amendment on the acceptability or unacceptability of these
exceptions (e.g., additions, deletions, changesg prior to proposal receipt. The _
resolution of any exceptions to terms and conditions prior to proposal receipt will aid
the Government in its intention to award without discussions and thus streamline the
procurement process.

The Government reserves the right to conduct discussions if later determined by the
Contracting Officer to be necessary. If discussions are determined to be necessary, the
Contractor's attention is directed to Section L, L.42, Test of Source Selection
Procedures. This section defines the FAR procedures that will be used in lieu of the
traditional NASA FAR Supplement procedures.

NASA has established a mandatory Small Disadvantaged Business (SDB) subcontractin? goal of
eight percent for this requirement. The goal also includes participation by smal

business concerns owned and controlled by women, Historically Black Colleges and
Universities and other minority educational institutions. Offerors will be evaluated on
the proposed SDB goal in comparison to the eight percent goal, as an element under the
Management Approach subfactor under the Mission Suitability factor, in accordance with
M.2.A.3.e of the solicitation.

Any of the individual task orders issued under the contract may be placed on a "cost

reimbursable, completion form" or a "fixed price" basis, but none will be level-of-effort
term.

In addition to the original and eight copies of your proposal to be received in accordance
with Block 9 of the Standard Form ?SF) 33, one copy shall be sent directly to the
cggnizag% DCAA office with a cover sheet referencing the solicitation number in Block 3 of
the SF 33.

A bidder's library has been established for prospective offerors and will remain open
through the proposal due date. Although attendance at the bidder's library is not
mandatory to bid this procurement, it is highly encouraged. See L.39 for details.

A pre-proposal conference will be held at Langley Research Center on February 13, 1996.
See L.31 for details.

[MPORTANT NOTICE: THE EFFORT RE?UIRED UNDER THIS CONTRACT WILL DECREASE BY APPROXIMATELY
20% EACH GOVERNMENT FISCAL YEAR (FY), STARTING IN FY 1997. AT THE CONCLUSION OF FY 2000, |
NASA WILL CEASE CONTRACTING FOR THESE SERVICES, WITH THE EXPECTATION THAT THEY WILL BE
PERFORMED BY NASA CIVIL SERVANTS.

3 2.7355
NASA _ingley ‘Rev. 3eol 982! Sravious 2a19SnS ire coscate. SCC 3233
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PART I - THE SCHEDULE

SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS

B.1  SUPPLIES AND/OR SERVICES TO BE FURNISHED (NASA 18-52.210-72)
(DEC 1988)

The Contractor shall provide all resources (except as may be expressly
stated in this contract as provided by the Government) necessary to furnish the
required supplies and/or services in accordance with the Description/
Specifications/Work Statement in Section C.

B.2  ESTIMATED COST AND AWARD FEE (NASA 18-52.216-85) (SEP 1993)

The estimated cost of this contract is $ . The maximum available award
fee is § . Total estimated cost and maximum award fee are §

B.3  AWARD FEE AVAILABILITY SCHEDULE (LaRC 52.216-96) (MAR 1989)
' The award fee available for each evaluation period is as follows:

Period Available Award Fee

May 1, 1996 - October 31, 1996
November 1, 1996 - April 30, 1997

NOTE: The award fee available for each evaluation period will be determined based
on the task orders performed during that period. If a task order is
started and completed during a particular evaluation period, then the award
fee for that particular task order will be included in the award fee
available for that period only. If a task order is started in a particular
evaluation period and extends beyond that period, then the award fee for
that particular task will be distributed by the Government (with input from
the Contractor) across the appropriate evaluation periods, considering the
work to be performed in each impacted period. At the end of each
evaluation period, the total available award fee pool will be added to the
contract by modification.

B.4  CONTRACT FUNDING (NASA 18-52.232-81) (JUN 1990)

(a) For purposes of payment of cost, exclusive of fee, in accordance with the
Limitation of Funds clause, the total amount allotted by the Government to this
contract is § . This allotment is for and covers the
following estimated period of performance:

(b) An additional amount of $ i5 obligated under this contract for
payment of fee.
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SECTION C - DESCRIPTION/SPECIFICATIONS/WORK STATEMENT

c.1 STATEMENT OF WORK - AEROSPACE RESEARCH AND TECHNOLOGY (ART)

1.0 Purpose

This statement of work defines the requirement for technical support to
the NASA Langley Research Center to assist in meeting the objectives of its
Aerospace Research and Technology activities. These requirements include, but are
not limited to, technical support in the functional areas of Aeronautics and
Aerothermodynamics Research, Structures and Materials Research, and Flight
Systems.

2.0 Scope

The Contractor shall provide support to the Langley Research Center
aerospace research programs and activities. The work to be performed will be
defined in Task Orders issued by the Contracting Officer. Some of these tasks will
be classified (up to and including Top Secret). The scope and diversity of these
Task Orders will encompass the broad scope of the mission and responsibilities of
the Langley Research Center's research and technology programs. The general
categories of work to be performed under the task orders are outlined below.

3.0 Aeronautics and Aerothermodynamics Research

3.1 Gas Dynamics Research - The Contractor shall provide support to
the Gas Dynamics Division in the general areas of aerothermodynamics, hypersonic
airbreathing propulsion systems, and wind tunnel operations and system
evaluations. The Contractor shall interpret and analyze experimental data and
apply and upgrade computational methods and phenomenological models. This support
includes timely generation of both surface and volume grids for Computational
Fluid Dynamic and Direct Simulation Monte Carlo codes as well as routine
maintenance and implementation of upgrades of the actual software as required to
ensure state-of-the-art computing capability. Analyses shall determine the
flowfield physics about a variety of configurations required to quantify the
performance of fully integrated (tip-to-tail) airbreathing propulsion vehicles and
aerospace vehicles. The Contractor shall configure and operate facilities such as
the jet exhaust simulation facility to perform combustion studies of specific fuel
blends for the purpose of analyzing exhaust properties; perform risk assessment of
facility systems (new, modified & existing); develop, upgrade, and review all LaRC
facility safety documentation and operating procedures for the 8 Ft. High
Temperature Tunnel; assess system performance and health; troubleshoot; and design

& implement system modifications to improve reliability, operability, and
performance.

3.2 Aerodynamics Technology Development - The Contractor shall provide
support for the research and development conducted in aerodynamics in the areas
of: wind tunnel testing of advanced aircraft concepts and components including
rotorcraft; development of advanced wind tunnel testing technology; and applied
computational fluid dynamics. Included in the field of wind tunnel testing and
testing technology development are: model preparation, test participation,
instrumentation selection, development and use of advanced measurement techniques,
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development of advanced wind tunnel testing techniques, and the implementation of
uncertainty analysis as a standard practice in wind tunnel research. The wind
tunnels cover the speed range from low subsonic to hypersonic and include
conventional as well as cryogenic facilities. In the area of computational fluid
dynamics, support will be required to develop and apply computational codes for
studies of aircraft designs, airframe/propulsion integration, and aircraft
performance throughout the speed regime from low subsonic to hypersonic. Also
included will be the development and application of advanced grid generation
concepts.

3.3 Fluid Mechanics and Acoustics Research and Technology Programs -
The Contractor shall provide analytical, computational, and experimental support
for fluid mechanics and acoustics research and technology programs. The
Contractor shall support both focused and basic research and technology
development in the areas of aeroacoustics, including instrumentation, data
acquisition and analysis, acoustic testing of rotors, jets, and ducted fans in
wind tunnels, anechoic chambers, or outdoors; structural acoustics, including
prediction and control of noise transmission and structural response, experimental
and analytical methods for acoustic -liner technology, digital control systems and
their implementation to noise and vibration control problems; laminar flow
control, including advanced transition prediction and control methods and the
effects of surface roughness/steps/gaps and inhomogeneities and attachment line
contamination; aerodynamic and acoustic methods, including aerodynamic analyses of
complex-geometry configurations using structured and unstructured-grid Euler and
Reynolds-averaged Navier-Stokes methodology; muitidisciplinary applications
involving aerodynamics, structures, and controls; flow modeling and control,
including large-eddy simulations of turbulent boundary layers and computations to
study the effect of roughness, suction, and admittance on receptivity of three-
dimensional boundary layers on swept wings; and measurement science and
technology, including image transmit and receiving optics, data acquisition
systems, data analysis systems, ground based applications, systems to eliminate
directional ambiguity, real-time analysis system, applications to high-speed flow,
digital electronics, software algorithms, computer interfacing, computer
animation, Monte Carlo simulation, and particle scattering studies. The
Contractor shall provide: coding, upgrading, and maintenance of large
multipurpose computer programs; test subjects for psychoacoustic testing;
operation of psychoacoustic test facilities; support for wind-tunnel experiments;
support for flight experiments; modification to analysis codes to perform
effectively on distributed workstation and massively parallel computers.

4.0 Structures and Materials Research

4.1 Structures Research and Technology Programs - The Contractor shall
provide analytical and experimental support for structures research and technology
programs. The Contractor shall support focused and basic research and technology
development in the areas of structural mechanics, structural dynamics,
aeroelasticity, thermal structures, and computational structures. The Contractor
shall support investigations that quantify the response, failure, and structural
integrity of composite and metallic aircraft and spacecraft structures; develop
innovative modeling methods for predicting composite and metallic component
behavior; analyze the response, failure, and structural integrity of composite and
metallic structures subjected to complex combined mechanical and thermal loadings;



Solicitation No. 1-137-D.1165 5

develop new equation solvers, eigenvalue extraction algorithms, and stiffness and
mass matrix assembly techniques that enable efficient and rapid solution on
evolving computer systems; and develop efficient structural concepts for future
space transportation systems including durable thermal protection systems,
reusable cryogenic tanks, and cooled-structure concepts. The Contractor shall
support analyses and tests of aeroelastically scaled models; aeroelastic studies
of fixed- and rotary-wing vehicles, including performance, the control of
aeroelastic instabilities, loads, vibration, flutter, buffet, buzz, gust response,
limit cycle oscillations, and adverse structural response; simulations, ground
testing, wind-tunnel tests, and flight experiments; development of analytical
methods to perform vibration, aeroelastic, and aeroservoelastic studies;
analytical and experimental studies to predict, verify, and control the dynamic
response of spacecraft structures; and studies to advance the safety and ground-

handling performance of aircraft during all-weather takeoff and landing
operations.

4.2 Materials Research and Technology Programs - The Contractor shall
support research to develop advanced light metallic alloys, polymers and polymeric
matrix composites, carbon-carbon composites, and ceramic-based materials. This
research includes the development of metal forming and joining technology, polymer
matrix composite processing and fabrication technology, adhesive bonding and
sealant technology, and carbon-carbon and ceramics processing and coating
technology. Materials characterization testing shall be conducted to measure
chemical, physical, electrical, optical, and mechanical properties of metals and
composites. Experimental studies shall be conducted to characterize the effects
of the environment on the long-term durability of materials for aircraft and
spacecraft. Mechanics models shall be developed to predict the stiffness,
strength, durability, and damage tolerance of composite materials. Fracture
mechanics methodologies shall be developed to predict the residual strength and
fatigue life of metallic materials. Advanced sensors, electronics, and signal
processing technology shall be developed for nondestructive examination systems.
Advanced sensor technologies shall be developed for smart materials and
structures, and for in-situ process monitoring and quality control.

R&D support tasks shall include operation of a wide variety of
equipment used for materials processing, mechanical testing, and materials
analysis. The following are examples of typical materials support tasks:

Operation of metals processing laboratory equipment for deposition
of experimental alloys by chemical vapor deposition and plasma spraying; testing
and analysis of as-deposited and secondarily processed product forms to establish
mechanical and physical properties.

Operation of laboratory equipment required for chemical
characterization of high performance polymers, adhesives and polymer matrix
composites. Typical measurements shall include: Fourier Transform Infrared
Spectroscopy, High Pressure Liquid Chromatography, Gel Permeation Chromatography,

Low Angle Laser Light Scattering Photometry, Differential Viscometry and
Osmometry.

Performance of laboratory tests in support of the fabrication of
advanced composite subcomponents. Supporting tasks shall include: tests to
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establish processing methods, improved methods of subelement fabrication, design
of test fixtures and associated apparatus, and operation of test machines to
measure mechanical and physical properties.

5.0 Flight Systems

5.1 Flight Dynamics, Guidance and Control Research and Technology -
The Contractor shall develop analytical, mathematical models of aircraft and
spacecraft; synthesize and analyze navigation, guidance, and control systems for
aircraft and spacecraft; develop efficient and reliable numerical methods and
optimization algorithms for use in guidance and control law synthesis; provide
data acquisition and reduction support, and analyze data from dynamics, control,
and/or crew systems experiments, including simulation and flight tests, some
involving extensive meteorological data; coordinate the design and construction of
models, conduct static and dynamic (free spin, tumble, forced oscillation) wind
tunnel model tests, and analyze the results; use engineering codes and CFD
methodologies to predict aircraft flight dynamics and correlate these results with
experimental data; develop and maintain computer-based, high-fidelity aircraft and
spacecraft batch simulation software; develop and apply software tools for
simulation data analysis, including studies with simulated air traffic
environments; conduct piloted aircraft simulation studies; develop software
modifications for an existing atmospheric modeling CFD code; develop and operate
the hardware and software components of electro-optical sensing and processing
systems; develop and operate drop model and free-flight model test integrated
hardware and software systems, including control law software, appropriate
displays, and necessary network communications; configure and operate
physiological signal and behavioral data acquisition systems, develop appropriate
software tools for analysis of data from such systems, and perform the analysis;
synthesize and analyze transport flight deck systems, including displays and
underltying algorithms; provide operational airline pilot and air traffic
controller expertise to support the planning, development, and conduct of
transport aircraft simulation studies in simulated air traffic environments.

5.2 Information and Electromagnetic Systems Technology - The
Contractor shall provide support for research and technology development in
selected technical areas in the information systems and electromagnetic systems
disciplines. The areas include: the design and development of electronic
hardware for information and electromagnetic systems; the design and development
of computer codes for the analysis of complex sensor, antenna and digital computer
systems; the development of design and assessment methods for life-critical
systems; and maintenance and operation of research laboratories. Additional
information regarding support for these areas is as follows:

Design and Development of Electronic Hardware - The Contractor
shall provide support for sensor technology development and testing, digital
Circuit and microprocessor designs, mechanical and structural designs,
computational models for predicting fluid flow in reduced gravity environments,
and optical/fiber-optic system fabrication and evaluation.

' Design and Development of Computer Codes - The Contractor shall
provide support for design, development, modeling, simulation, and implementation
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of computer codes for the design and assessment of antenna systems, airport
systems, flight crucial digital systems and electromagnetic fields.

Development of Design and Assessment Methods - The Contractor
shall develop techniques for the design and assessment of fault-tolerant, life-
critical systems for aerospace applications. These techniques may use formal
specifications, automatic theorem proving, hierarchical design methodologies,

fault-tolerant systems theory, and reliability theory as well as other available
capabilities.

Maintenance and Operation of Research Laboratories - The
Contractor shall be responsible for the maintenance and operation of Information
and Electromagnetic Technology research facilities including but not limited to:
compact range, experimental test range, low frequency antenna chamber, High
Intensity Radiation Laboratory test chambers, microgravity crystal growth
facility, the crystal vapor deposition facility and the vehicle emulator system.

SECTION D_- PACKAGING AND MARKING

D.1  PACKAGING AND MARKING (ALTERNATE I) (NASA 18-52.210-75)
(SEP 1990)

(a) The Contractor shall preserve, pack, and mark for shipment all items
deliverable under this contract in accordance with good commercial practices and
adequate to ensure both acceptance by common carrier and safe transportation at
the most economical rate(s).

(b) The Contractor's markings on shipping containers shall be clearly
legible from a distance of 36 inches. The Contractor may mark by stencil, rubber
stamp, or lacquer over a coated gummed label.

(c) The Contractor shall place the requirements in (a) and (b) above on all
subcontracts.

SECTION E - INSPECTION AND ACCEPTANCE

E.1 FINAL INSPECTION AND ACCEPTANCE (LaRC 52.246-94) (OCT 1992)

Final inspection and acceptance of all items specified for delivery under
this contract shall be accomplished by the Contracting Officer or his duly
authorized representative at destination as specified in task orders.

SECTION F - DELIVERIES OR PERFORMANCE

F.1  PERIOD OF PERFORMANCE (NASA 18-52.212-74) (DEC 1988)

A. The period of performance for issuance of task orders is 12 months from
the effective date of this contract, which is the date of signature by the
Contracting Officer of NASA Langley Research Center.

B. Any task orders issued prior to the expiration of the period of
performance for issuance of task orders shall be completed, subject to the
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limitations specified in B.2; provided that the Contractor will not be required to
perform any work beyond 12 months after the period of performance for issuing task
orders. (Notwithstanding this provision, NO work will be performed under this
contract, including any options, after September 30, 2000.)

F.2  PLACE OF DELIVERY (LaRC 52.212-92) (OCT 1992)

Delivery shall be f.o.b. destination as specified in task orders.
F.3  PLACE(S) OF PERFORMANCE (LaRC 52.212-98) (OCT 1992)

The place(s) of performance shall be:

NASA, Langley Research Center, Hampton, Virginia; the Contractor's
facilities and other sites as may be designated by task orders.

SECTION G - CONTRACT ADMINISTRATION DATA

G.1  DESIGNATION OF NEW TECHNOLOGY REPRESENTATIVE AND PATENT
REPRESENTATIVE (NASA 18-52.227-72) (APR 1984)

(a) For purposes of administration of the clause of this contract entitled "New
Technology" or "Patent Rights - Retention by the Contractor (Short Form)",
whichever is included, the following named representatives are hereby designated
by the Contracting Officer to administer such clause:

Title Office Code Address (including zip code)
New Technology 212 NASA, Langley Research Center
Representative Hampton, VA 23681-0001
Patent 212 NASA, Langley Research Center
Representative Hampton, VA 23681-0001

(b) Reports of reportable items, and disclosure of subject inventions, interim
reports, final reports, utilization reports, and other reports required by the
clause, as well as any correspondence with respect to such matters, should 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 should be
directed to the Patent Representative. This clause shall be included in any
subcontract hereunder requiring a "New Technology" clause or "Patent Rights -
Retention by the Contractor (Short Form)" clause, unless otherwise authorized or
directed by the Contracting Officer. The respective responsibilities and i

authorities of the above-named representatives are set forth in 18-27.375-3 of the
NASA FAR Supplement.

G.2  SUBMISSION OF VOUCHERS FOR PAYMENT (NASA 18-52.216-87) (DEC 1988)

(a) Public vouchers for payment of costs and fee shall include a reference
to this contract NAS1- and be forwarded to:
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NASA Langley Research Center
Attn: Financial Management Division, MS 175
Hampton, VA 23681-0001

This is the designated paying office for cost and fee vouchers for purposes of the
Prompt Payment clause of this contract.

Cost vouchers shall be submitted through
Fee vouchers shall be submitted through
(b) The Contractor shall prepare vouchers as follows:

(1) One original Standard Form (SF) 1034, SF 1035, or equivalent
Contractor's attachment.

(2) Three copies of SF 1034A, SF 1035A, or equivalent Contractor's
attachment.

(3) The Contractor shall mark SF 1034A copies 1, 2, 3 and such other
copies as may be directed by the Contracting Officer by insertion in the
memorandum block the names and addresses as follows:

(1) Copy 1 NASA Contracting Officer;
(ii) Copy 2 Auditor; and
(iii) Copy 3 Contract administration office.

(c) In the event that amounts are withheld from payment in accordance with
provisions of this contract, a separate voucher for the amount withheld will be
required before payment for that amount may be made.

G.3  LIST OF INSTALLATION-PROVIDED PROPERTY AND SERVICES
(NASA 18-52.245-77) (MAR 1989)

In accordance with the Installation Provided Government Property (IPGP)
clause of this contract, the Contractor is authorized use of the types of property

and services listed below, to the extent they are available, while on-site at the
NASA installation.

(a) Office space, work area space, and utilities. The Contractor shall use
Government telephones for official purposes only.

(b) General- and special-purpose equipment, including office furniture.

(1) Equipment to be made available to the Contractor for use in performance
of this contract on-site is listed in Exhibit A. The Government retains
accountability for this property under the Installation-Provided Government
Property clause, regardless of its authorized location. Installation-Provided
Government Property may not be removed from Langley Research Center for any
reason. Remote or field operations shall be accomplished using Contractor-owned

equipment. PGP shall not be provided to Contractor employees under "Equipment
Loan Agreements."”
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(2) If the Contractor acquires property as a direct cost under this
contract, this property also shall become accountable to the Government upon its
entry into the NASA Equipment Management System (NEMS) in accordance with the
property-reporting requirements of this contract. The Contractor shall not
acquire property as a direct cost under this contract unless expressly authorized
in writing by the Contracting Officer.

(3) The Contractor shall advise the Contracting Officer, in writing, before
it brings property owned or leased by the Contractor, or other property that the
Contractor is accountable for under any other Government contract, on-site for use
on this contract.

(c) Publications and blank forms stocked by the installation.
(d) Institutional fire protection necessary to protect NASA facilities.

(e) Medical treatment of a first-aid nature for Contractor personnel injuries or
illnesses sustained during on-site duty.

(f) Cafeteria privileges for Contractor employees during normal operating hours.
(g) Moving and hauling of Government property.
(h) Building maintenance for facilities occupied by Contractor personnel.

(i) The responsibilities of the Contractor as contemplated by paragraph (a) of
the Installation-Provided Government Property clause are defined in the following
property management directives and installation supplements to these Directives:

1) NHB 4200.1, NASA Equipment Management Manual.

2) NHB 4200.2, NASA Equipment Management System (NEMS) User's Guide for
Property Custodians.

3) NHB 4300.1, NASA Personal Property Disposal Manual.

4) NHB 4100.1, NASA Materials Inventory Management Manual.

— — —

G.4 TASK ORDERING PROCEDURE (NASA 18-52.216-80) (DEC 1991)

Performance under this contract is subject to the following ordering procedure.
(a) Within the cost limitations specified in this contract, the Contractor shall
incur costs under this contract in the performance of task orders and task order
modifications issued in accordance with this ordering procedure. No other costs
are authorized without the express written consent of the Contracting Officer.
(b) From time to time during the term of this contract, the Contracting Officer
will issue task orders in writing to the Contractor, providing specific
information on work to be performed within the scope of the contract. Each task
order will indicate the objectives or results desired. The initial task order
issuance will serve as a formal request for the Contractor's task proposal, while
providing a task to which proposal efforts can be charged. Upon receipt of the
Contractor's task proposal, the Contracting Officer will negotiate the objectives,
cost and fee with the Contractor and modify the task to reflect their agreement.

(1) Task orders will contain, as a minimum, the following information:

(1) Signature of the Contracting Officer.
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Contract number, order number, and date.

Description of work.

Maximum dollar amount authorized (cost and fee or price)
Other resources authorized.

Documentation requirements.

Delivery/performance schedule.

Quality assurance standards, as appropriate.

Any other necessary information.

(x) Fee.

(2) Unless otherwise directed by the Contracting Officer, the Contractor
shall submit the following information for each task order:

(1) Discussion of the technical approach for performing the work.

(i1) Estimated date of commencement of work, and any changes proposed .
to the schedule of performance.

(iii)  Direct labor hours, both straight time and overtime (if
authorized), on a monthly basis by applicable labor category, and the total direct
labor hours, including those in (2)(b)(iv)(B) of this clause, estimated to
‘complete the task.

(iv) The total estimated cost and fee, where appropriate, for
completion of the task order,including:

(A) The travel and material estimates.

(B) An estimate for subcontractors and consultants.

(C) Estimated computer use time required, if applicable.

(D) Other pertinent information, such as indirect costs and
inter-divisional transfers.

(E) Proposed fee to be assigned to the task order, including
proposed distribution of fee for achievement of specific milestones. (Fee tied to
intermediate milestones will become part of the award fee pool for the period in
which the milestone is achieved. All other fee associated with a task order will
go into the award fee pool for the period in which the task is completed.)

(3) Each task order shall require the Contractor to acknowledge receipt and
acceptance of the task order within ten calendar days after receipt. If the
Contractor cannot comply with a task order requirement, the Contractor shall
indicate in his acknowledgement, the changes required prior to his acceptance.

Any differences must be resolved between the parties and the order modified to
reflect the agreement.

~— S
~—

—_ e ~—
~—

D e b e e

N T N T TN
—_— € e e
et e ey e

G.5 TASK ORDER LIMITATIONS

Each task order shall specify a total cost limitation. Notwithstanding the
Limitation of Funds clause, the Contractor shall not exceed the authorized cost
set forth in each individual task order.

G.6  CONTRACT CLOSEOUT (LaRC 52.242-90) (JUN 1988)

A. Reassignment--After receipt, inspection, and acceptance by the
Government of all required articles and/or services, and resolution of any pending
issues raised during the Period of Performance, this contract will be reassigned
to the NASA Langley Research Center Contracting Officer for Contract Closeout.

A1l transactions subsequent to the physical completion of the contract should,
therefore, be addressed to the said Contracting Officer at NASA Langley Research
Center, Mail Stop 126, who may be reached by telephone at (804) 864-7765.
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B. "Quick Closeout"--Paragraph (f) of the Allowable Cost and Payment clause
of this contract addresses the "Quick Closeout Procedure” delineated by Subpart
42.7 of the Federal Acquisition Regulation (FAR). It should be understood that
the said procedure applies to the settlement of indirect costs for a specific
contract in advance of the determination of final indirect cost rates when the
amount of unsettled indirect cost to be allocated to the contract is relatively
insignificant. Therefore, the "Quick Closeout" procedure does not preclude the
provisions of paragraph (d) of the Allowable Cost and Payment clause nor does it
constitute a waiver of final audit of the Contractor's Completion Voucher.

C. Completion Voucher Submittal--Notwithstanding the provisions of the
Allowable Cost and Payment clause, as soon as practicable after settlement of the
Contractor's indirect cost rates applicable to performance of the contract, the
Contractor shall submit a Completion Voucher as required by the aforesaid clause.
The Completion Voucher shall be supported by a cumulative claim and reconciliation
statement and executed NASA Forms 778, Contractor's Release, and 780, Contractor's
Assignment of Refunds, Rebates, Credits, and Other Amounts. Unless directed
otherwise by the Contracting Officer for Contract Closeout, the Contractor shall
forward the said Completion Voucher directly to the cognizant Government Agency to
which audit functions under the contract have been delegated.

SECTION H - SPECIAL CONTRACT REQUIREMENTS

H.1  RIGHTS TO PROPOSAL DATA (TECHNICAL) (FAR 52.227-23) (JUN 1987)

Except for data contained on pages , it is agreed that as a
condition of award of this contract, and notwithstanding the conditions of any
notice appearing thereon, the Government shall have unlimited rights (as defined
in the "Rights in Data - General" clause contained in this contract) in and to the
technical data contained in the proposal dated , upon which this
contract is based.

H.2 ~ KEY PERSONNEL (NASA 18-52.235-71) (MAR 1989)

(a) The personnel and/or facilities listed below (or specified in the Contract
Schedule) are considered essential to the work being performed under this
contract. Before removing, replacing, or diverting any of the listed or specified
personnel or facilities, the Contractor shall (1) notify the Contracting Officer
reasonably in advance and (2) submit justification (including proposed
substitutions) in sufficient detail to permit evaluation of the impact on this
contract.

(b) The Contractor shall make no diversion without the Contracting Officer's
written consent; provided, that the Contracting Officer may ratify in writing the
proposed change, and that ratification shall constitute the Contracting Officer's
consent required by this clause.

(c) The list of personnel and/or facilities (shown below or as specified in the
Contract Schedule) may, with the consent of the contracting parties, be amended

from time to time during the course of the contract to add or delete personnel
and/or facilities.

Contract Manager
Deputy Contract Manager (if proposed)
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H.3  STATEMENT OF EQUIVALENT RATES FOR FEDERAL HIRES (FAR 52.222-42)
(MAY 1989)

In compliance with the Service Contract Act of 1965, as amended, and the
regulations of the Secretary of Labor (29 CFR Part 4), this clause identifies the
classes of service employees expected to be employed under the contract and states
the wages and fringe benefits payable to each if they were employed by the
contracting agency subject to the provisions of 5 U.S.C. 5341 or 5332.

THIS STATEMENT IS FOR INFORMATION ONLY: IT IS NOT A WAGE DETERMINATION

Employee Class Monetary Wage
Computer QOperator 1 $ 8.34/hr.
Computer Operator II $ 9.33/hr.
Programing Assistant $10.40/hr.
Technical Illustrator $11.56/hr.
Electronic Systems Development Technician I $11.56/hr.
Electronic Systems Development Technician II $12.80/hr.

FRINGE BENEFITS

Annual Leave

Receives 13 days paid leave for service up to 3 years; 20
days for 3 to 15 years service; and 26 days for 15 years
service or over.

Sick Leave - Receives 13 days paid leave per year.
Holidays - Receives 10 paid holidays per year.

Health Insurance

Government pays up to 60% of health insurance.

Group Life Insurance

Government pays two-thirds of life insurance rate
premiums.

Retirement

The Government provides three retirement plans identified
as the Civil Service Retirement System (CSRS), the Federal
Employees Retirement System (FERS), and the CSRS Offset.
Under the CSRS, the Government contributes 7% of the
employees' base pay towards the retirement benefit and
1.45% towards Medicare. Under the FERS, the Government
contributes 11.4% of the employees' base pay towards a
basic benefit plan, 6.2% to Social Security, 1.45% towards
Medicare, and 1% (plus matching contributions of up to 4%
of basic pay, depending on employees' contributions) to a
thrift savings plan. Under the CSRS Offset, the Government
contributes 0.8% of the employees' base pay towards the
retirement benefit, 6.2% to Social Security, and 1.45%
towards Medicare.
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Part-time Federal employees receive pro rata annual leave, sick leave, holiday

leave, health insurance, and group life insurance benefits based on the number of
hours worked.

H.4  QPTIONS
Priced Options/Extended Term

The Contractor hereby grants to the Government options to extend the term of
the contract for three additional periods of 12 months each, plus one additional
period of five months. Such options are to be exercisable by issuance of a
unilateral modification. Upon exercise of such option(s) by the Government, the
following items will be increased by the amount specified below for each option
period.

First Option Second Option Third Option Fourth Option
[tem Period Period Period Period

Period of Perform-
ance (Ref. F.1) 12 months 12 months 12 months 5 months

Estimated Cost
(Ref. B.2) $ $ $ $

Award Fee*

(Ref. B.2) $ $ $ $

Award Fee Availabil-
ity (Ref. B.3)

5/1/97 - 10/31/97 $
11/1/97 - 4/30/98 $
5/1/98 - 10/31/98 $
11/1/98 - 4/30/99 $
5/1/99 - 10/31/99 $
11/1/99 - 4/30/00 $
5/1/00 - 9/30/00 $
Overtime Premium
(Ref. Section 1
Clause 52.222-2) 3 S $ $
Small Disadvantaged
Business Goal** $ S $ S

*The Award Fee available for each evaluation period will be determined in
accordance with B.3, Award Fee Availability Schedule.
**Not applicable if the prime Contractor is a small disadvantaged business.
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H.5  CONTRACTOR EMPLOYEE'S SECURITY CLEARANCE (LaRC 52.204-90)
(0CT 1992)

By virtue of their particular work assignment, certain Contractor employees,

may be required to have a security clearance granted in accordance with DOD
5220.22M, "Department of Defense Industrial Security Manual for the Safeguarding
of C1a551f1ed Information (ISM)". Clearances will be issued by the Department of
Defense (DOD). Within 10 working days after an employee is identified by the
Government and/or the Contractor as requiring a SECRET or higher clearance, the
Contractor shall submit to the Contracting Officer evidence of the submittal of a
request for clearance to DOD for such employee. If the clearance for an employee
has not been issued by DOD within 120 calendar days of the submittal of the
request for clearance to DOD, the Contractor may be required to remove the
employee from the contract.

H.6  PROCUREMENT AUTHORITY (201-39.5202-3) (OCT 90 FIRMR)

This acquisition is being conducted under the regulatory delegation of GSA's
exclusive procurement authority for FIP resources. The specific GSA DPA case
number is not applicable.

H.7  SECURITY PROGRAM/FOREIGN NATIONAL EMPLOYEE INVESTIGATIVE
REQUIREMENTS (LaRC 52.204-91) (NOV 1991)

Prior to reporting to Langley Research Center (LaRC) to perform under a
contract or grant, each Foreign National shall have approval for access to LaRC
facilities from NASA Headquarters, International Relations Division (Code IR). A
copy of the access authorization request shall be provided to the LaRC Chief of
Security. Additionally, an investigation by the Government shall be compieted on
each Foreign National contractor prior to reporting to LaRC to perform under a
contract or grant. A properly executed "Name Check Request" (NASA Form 531) and a
completed "applicant" fingerprint card shall be submitted to the LaRC Security
Office, Mail Stop 182, for each Foreign National contractor at least 75 days prior
to the estimated entry on duty date. The NF 531 and fingerprint card may be
obtained from the LaRC Security Office. If the access approval is obtained from
NASA Headquarters prior to completion of the investigation, and the Contracting
Officer requires a Foreign National to work on LaRC, an escort request may be
considered by the LaRC Chief of Security.

H.8  OBSERVATION OF REGULATIONS AND IDENTIFICATION OF CONTRACTOR'S
EMPLOYEES (LaRC 52.212-104) (MAR 1992)

A. Observation of Regulations--In performance of that part of the contract
work which may be performed at Langley Research Center or other Government
installation, the Contractor shall require its employees to observe the rules and

regulations as prescribed by the authorities at Langley Research Center or other
installation.

B. [Identification Badges--At all times while on LaRC property, the
Contractor shall require its employees, subcontractors and agents to wear badges
which will be issued by the NASA Contract Badge and Pass Office, located at
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1 Langley Boulevard (Building No. 1228). Badges shall be issued only between the
hours of 6:30 a.m. and 4:30 p.m., Monday through Friday. Contractors will be held
accountable for these badges, and may be required to validate outstanding badges
on an annual basis with the NASA LaRC Security Office. Immediately after employee
termination or contract completion, badges shall be returned to the NASA Contract
Badge and Pass Office.

H.9  INCORPORATION OF REPRESENTATIONS, CERTIFICATIONS AND OTHER
STATEMENTS OF OFFERORS BY REFERENCE

Pursuant to FAR 15.406.1(b), the compieted Representatjons, Certifications
and Other Statements of Offerors dated is hereby incorporated by
reference.

H.10 VIRGINIA AND LOCAL SALES TAXES (LaRC 52.229-92) (APR 1992)

To perform this contract, the Contractor must be knowledgeable of relevant
state and local taxes when making purchases of tangible personal property. The
Contractor shall refrain from paying nonapplicable taxes or taxes where an
exemption exists, but shall pay applicable taxes that are reimbursable pursuant to
FAR 31.205-41, Taxes. Even though title to property purchased under this contract
may pass to the Government and the price is reimbursable under contract cost
principles, such transactions do not in themselves provide tax immunity to the
Contractor. Therefore, within 30 days after the effective date of this contract,
the Contractor shall request from the Virginia State Tax Commission a ruling on
any tax exemptions that may be applicablie to purchases made under this contract.
The Contractor shall provide all facts relevant to the situation and shall pursue

an interpretation of the law that is most favorable to both the Contractor and the
Government.

H.11 EVIDENCE OF INSURANCE

The Contractor shall submit evidence of insurance coverage, required by the
NASA Clause 18-52.228-75 in Section I entitled "Minimum Insurance Coverage" (i.e.,
a Certificate of Insurance or other confirmation), to the Contracting Officer
prior to performing under this contract. In the event the Government exercises
its options to extend the term of the contract, the Contractor shall also present
such evidence to the Contracting Officer prior to commencement of performance
under the extension.

H.12 LIMITATION OF FUTURE CONTRACTING (NASA 18-52.209-71) (DEC 1988)

(a) The Contracting Officer has determined that this acquisition may give rise to
a potential organizational conflict of interest. Accordingly, the attention of
all prospective offerors is invited to FAR Subpart 9.5--Organizational Conflicts
of Interest.

(b) The nature of this conflict in the performance of task orders involves: the
management of the evaluation of Announcements of Opportunity (AO) process; the
evaluation of the Contractor's own products; access to other companies proprietary
data; and participation by the Contractor in the development of requirements and
specifications for both software and hardware systems.
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(c) The restrictions upon future contracting are as follows:

(1) If the Contractor, under the terms of this contract, or through the
performance of tasks pursuant to this contract, is required to develop
specifications or statements of work that are to be incorporated into a
solicitation, the Contractor shall be ineligible to perform the work described in
that solicitation as a prime or first-tier subcontractor under an ensuing NASA
contract. This restriction shall remain in effect for a reasonable time, as
agreed to by the Contracting Officer and the Contractor, sufficient to avoid
unfair competitive advantage or potential bias (this time shall in no case be less
than the duration of the initial production contract). NASA shall not
unilaterally require the Contractor to prepare such specifications or statements
of work under this contract.

(2) To the extent that the work under this contract requires access to
proprietary, business confidential, or financial data of other companies, and as
long as such data remains proprietary or confidential, the Contractor shall
protect these data from unauthorized use and disclosure and agrees not to use them
to compete with those other companies.

H.13 PROVIDING FACILITIES TO CONTRACTORS

In accordance with FAR 45.302-1, it is the policy of the Government that
Contractors shall furnish all facilities required for performing Government
contracts. “"Facilities" include real property and plant equipment. Plant
equipment includes personal property such as general purpose off-the-shelf
equipment, machine tools, test equipment, furniture and vehicles. "Facilities" do

not include material, special test equipment, special tooling or agency-peculiar
property.

In keeping with the policy set forth in FAR 45.302-1, the Government will
not provide "facilities" under this contract for off-site performance.

However, the Government will provide EXISTING facilities as listed in
Exhibit A for use on-site at Langley Research Center. If necessary, the
Government will replace damaged or obsolete equipment for on-site use only.
PART II - CONTRACT CLAUSES

SECTION I - CONTRACT CLAUSES

I.1 ~ CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (JUN 1988)

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.

[.2  LISTING OF CLAUSES INCORPORATED BY REFERENCE:

NOTICE: The following solicitation provisions and/or contract clauses
pertinent to this section are hereby incorporated by reference.
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FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES

CLAUSE NUMBER TITLE AND DATE

52.202-1 Definitions (OCT 1995)

52.203-3 Gratuities (APR 1984)

52.203-5 Covenant Against Contingent Fees (APR 1984)

52.203-6 Restrictions on Subcontractor Sales to the Government
(0CT 1995)

52.203-7 Anti-Kickback Procedures (JUL 1995)

52.203-10 Price or Fee Adjustment for Illegal or Improper Activity
(SEP 1990)

52.204-2 Security Requirements (APR 1984)

52.204-4 Printing/Copying Double-Sided on Recycled Paper (MAY 1995)

52.208-8 Helium Regquirement Forecast and Required Sources for
Helium (FEB 1995)

52.209-6 Protecting the Government's Interest when Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment
(JUL 1995)

52.210-5 New Material (MAY 1995)

52.212-8 Defense Priority and Allocation Requirements (SEP 1990)

52.212-13 Stop-Work Order (AUG 1989) Alternate I (APR 1984)

52.215-2 Audit and Records - Negotiation (OCT 1995)

52.215-23 Price Reduction for Defective Cost or Pricing Data -
Modifications (OCT 1995)

52.215-25 Subcontractor Cost or Pricing Data - Modifications (OCT 1995)

52.215-27 Termination of Defined Benefit Pension Plans (SEP 1989)

52.215-33 Order of Precedence (JAN 1986)

52.215-39 Reversion or Adjustment of Plans for Postretirement Benefits
Other Than Pensions (FEB 1995)

52.215-40 ' Notification of Ownership Changes (FEB 1995)

52.216-7 - Allowable Cost and Payment (JUL 1991)

52.219-8 Utilization of Small, Small Disadvantaged and Women-Owned
Small Business Concerns (OCT 1995)

52.219-9 Small, Small} Disadvantaged and Women-Owned Small Business
Subcontracting Plan (OCT 1995)

52.219-16 Liquidated Damages - Subcontracting Plan (OCT 1995)

52.222-1 Notice to the Government of Labor Disputes (APR 1984)

52.222-3 Convict Labor (APR 1984)

52.222-26 Equal Opportunity (APR 1984)

52.222-28 Equal Opportunity Preaward Clearance of Subcontracts
(APR 1984) ‘

52.222-35 Affirmative Action for Special Disabled and Vietnam Era
Veterans (APR 1983)

52.222-36 Affirmative Action for Handicapped Workers (APR 1984)

52.222-37 Employment Reports on Special Disabled Veterans and
Veterans of the Vietnam Era (JAN 1988)

52.223-2 Clean Air and Water (APR 1984)

52.223-6 Drug-Free Workplace (JUL 1990)

52.223-14 Toxic Chemical Release Reporting (OCT 1995)

52.225-11 Restrictions on Certain Foreign Purchases (MAY 1992)

52.225-19 European Community Sanction for Services (MAY 1995)
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52.227-1 Authorization and Consent (JUL 1995)

52.227-2 Notice and Assistance Regarding Patent and Copyright
Infringement (APR 1984)

52.227-11 Patent Rights - Retention by the Contractor (Short Form)
(JUN 1989)--as modified by NASA FAR Supplement
18-52.227-11 '

52.227-14 Rights in Data - General (JUN 1987) -- as modified by NASA
FAR Supplement 18-52.227-14

52.228-7 Insurance - Liability to Third Persons (APR 1984)

52.230-2 Cost Accounting Standards (AUG 1992)

52.230-5 Administration of Cost Accounting Standards (FEB 1995)

52.232-9 Limitation on Withholding of Payments (APR 1984)

52.232-17 Interest (JAN 1991)

52.232-22 Limitation of Funds (APR 1984)

52.232-23 Assignment of Claims (JAN 1986)

52.232-28 Electronic Funds Transfer Payment Methods (APR 1989)--as
modified by NASA FAR Supplement 18-32.908

52.233-1 Disputes (DEC 1995) Alternate I (DEC 1991)

52.233-3 Protest After Award (DEC 1995) Alternate I (JUN 1985)

52.237-2 Protection of Government Buildings, Equipment and Vegetation

: (APR 1984)

52.237-3 Continuity of Services (JAN 1991)

52.237-8 Restriction on Severance Payments to Foreign Nationals
(OCT 1995)

52.242-1 Notice of Intent to Disallow Costs (APR 1984)

52.242-3 Penalties for Unallowable Costs (OCT 1995)

52.243-2 Changes - Cost-Reimbursement (AUG 1987) Alternate I (APR 1984)

52.244-2 Subcontracts (Cost-Reimbursement and Letter Contracts)
(JUL 1995) Alternate I (JUL 1995)

52.244-5 Competition in Subcontracting (APR 1984)

52.245-1 . Property Records (APR 1984)

52.245-5 Government Property (Cost-Reimbursement, Time-and-Material,
or Labor-Hour Contracts) (JAN 1986)

52.246-5 Inspection of Services - Cost-Reimbursement (APR 1984)

52.246-25 Limitation of Liability - Services (JUL 1995)

52.249-6 Termination (Cost-Reimbursement) (MAY 1986)

52.249-14 Excusable Delays (APR 1984)

52.251-1 Government Supply Sources (APR 1984)

52.253-1 Computer Generated Forms (JAN 1991)

NASA FAR SUPPLEMENT (48 CFR CHAPTER 18) CLAUSES

CLAUSE NUMBER TITLE AND DATE

18-52.204-77 Submission of Security Plan for Unclassified Federal
Computer Systems (Sep 1993)

18-52.208-81 Restrictions on Printing and Duplicating (AUG 1993)

18-52.212-70 Notice of Delay (DEC 1988)

18-52.215-84 Ombudsman (OCT 1995)

18-52.216-89 Allowable Cost and Payment (APR 1994)

18-52.219-74 Use of Rural Area Small Businesses (SEP 1990)



Solicitation No. 1-137-D.1165 20

18-52.219-75 Small Business and Small Disadvantaged Business
Subcontracting Reporting (OCT 1995)

18-52.219-76 NASA Small Disadvantaged Business Goal (JUL 1991)

18-52.219-77 NASA Mentor-Protege Program (JAN 1994)

18-52.223-70 Safety and Health (SEP 1993)

18-52.227-70 New Technology (APR 1988)

18-52.228-75 Minimum Insurance Coverage (OCT 1988)

18-52.237-70 Emergency Evacuation Procedures (DEC 1988)

18-52.237-71 Pension Portability (NOV 1994)

18-52.242-70 Technical Direction (SEP 1993)

18-52.242-71 Travel Qutside of the United States (DEC 1988)

18-52.242-72 Observance of Legal Holidays (AUG 1992)--Alternate I
(SEP 1989)

18-52.242-72 Observance of Legal Holidays (AUG 1992) Alternate II
(SEP 1989)

18-52.242-73 NASA Contractor Financial Management Reporting (APR 1994)

18-52.245-70 Acquisition of Centrally Reportable Equipment (MAR 1989)

18-52.245-71 Installation-Provided Government Property (MAR 1989)

[.3  CLAUSES IN FULL TEXT

The clauses listed below follow in full text:

52.203-9 Requirement for Certificate of Procurement Integrity -
Modification (SEP 1995)

52.203-12 Limitation on Payments to Influence Certain Federal
Transactions (JAN 1990)

52.215-41 Requirements for Cost or Pricing Data or Information Other
Than Cost or Pricing Data (OCT 1995) Alternate IV (OCT 1995)

52.215-42 . Requirements for Cost or Pricing Data or Information Other
Than Cost or Pricing Data - Modifications (OCT 1995)

52.222-2 Payment for Overtime Premiums (JUL 1990)

52.222-4 Contract Work Hours and Safety Standards Act - Overtime
Compensation (JUL 1995)

52.222-41 Service Contract Act of 1965, as Amended (MAY 1989)

52.232-25 Prompt Payment (MAR 1994)

52.242-4 Certification of Indirect Costs (OCT 1995)

52.242-13 Bankruptcy (JUL 1995)

52.244-6 Subcontracts for Commercial Items and Commercial
Components (OCT 1995)

52.252-6 Authorized Deviations in Clauses (APR 1984)

18-52.204-75 Security Classification Requirements (SEP 1989)

18-52.204-78 Security Plan for Unclassified Federal Computer Systems
(SEP 1993)

18-52.216-76 Award Fee for Service Contracts (SEP 1993)

[.4  REQUIREMENT FOR CERTIFICATE OF PROCUREMENT INTEGRITY--MODIFICATION
(FAR 52.203-9) (SEP 1995)

(a) Definitions. The definitions set forth in FAR 3.104-4 are hereby
incorporated in this clause.
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(b) The Contractor agrees that it will execute the certification set forth in
paragraph (c) of this clause when requested by the contracting officer in
connection with the execution of any modification of this contract.

(c) Certification. As required in paragraph (b) of this clause, the officer or
employee responsible for the modification proposal shall execute the following
certification. The certification in paragraph (c)(2) of this clause is not
required for a modification which procures commercial items.

CERTIFICATE OF PROCUREMENT INTEGRITY--MODIFICATION (SEP 1995)

(1) Il 1
[Name of certifier]

am the officer or employee responsible for the preparation of this modification
proposal and hereby certify that, to the best of my knowledge and belief, with the
exception of any information described in this certification, I have no
information concerning a violation or possible violation of subsections 27(a),
(b), (d), or (f) of the Office of Federal Procurement Policy Act, as amended* (41
U.S.C. 423), (hereinafter referred to as "the Act"), as implemented in the FAR,
occurring during the conduct of this procurement

(contract and modification number).

(2) As required by subsection 27(e)(1)(B) of the Act, I further certify
that, to the best of my knowledge and belief, each officer, employee, agent,
representative, and consultant of

[Name of Offeror]

who has participated personally and substantially in the preparation or submission
of this proposal has certified that he or she is familiar with, and will comply
with, the requirements of subsection 27(a) of the Act, as implemented in the FAR,
and will report immediately to me any information concerning a violation or
possible violation of subsections 27(a), (b), (d), or (f) of the Act, as
implemented in the FAR, pertaining to this procurement.

(3) Violations or possible violations: (Continue on plain bond paper if
necessary and label Certificate of Procurement Integrity--Modification
(Continuation Sheet), ENTER NONE IF NONE EXIST)

[Signature of the officer or employee responsible for the modification pfoposal
and date]

[Typed name of the officer or employee responsible for the modification proposal]

*Subsections 27(a), (b), and (d) are effective on December 1, 1990.
Subsection 27(f) is effective on June 1, 1991.
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THIS CERTIFICATION CONCERNS A MATTER WITHIN THE JURISDICTION OF AN AGENCY OF THE
UNITED STATES AND THE MAKING OF A FALSE, FICTITIOUS, OR FRAUDULENT CERTIFICATION
MAY RENDER THE MAKER SUBJECT TO PROSECUTION UNDER TITLE 18, UNITED STATES CODE,
SECTION 1001.

(End of certification)

(d) In making the certification in paragraph (2) of the certificate, the officer
or employee of the competing Contractor responsible for the offer or bid, may rely
upon a one-time certification from each individual required to submit a
certification to the competing Contractor, supplemented by periodic training.
These certifications shall be obtained at the earliest possible date after an
individual required to certify begins employment or association with the
Contractor. If a Contractor decides to rely on a certification executed prior to
suspension of Section 27 (i.e., prior to December 1, 1989), the Contractor shall
ensure that an individual who has so certified is notified that Section 27 has
been reinstated. These certifications shall be maintained by the Contractor for a
period of 6 years from the date a certifying employee's employment with the
company ends or, for an agency, representative, or consultant, 6 years from the
date such individual ceases to act on behalf of the Contractor.

(e) The certification required by paragraph (c) of this clause is a material
representation of fact upon which reliance will be placed in executing this
modification.

[.5 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS
(FAR 52.203-12) (JAN 1990)

(a) Definitions.
"Agency," as used in this clause, means executive agency as defined in 2.101.

"Covered Federal action," as used in this clause, means any of the following
Federal actions:

(1) The awarding of any Federal contract.

(2) The making of any Federal grant.

(3) The making of any Federal loan.

(4; The entering into of any cooperative agreement.

(5) The extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

"Indian tribe" and "tribal organization," as used in this clause, have the
meaning provided in section 4 of the Indian Self-Determination and Education
Assistance Act (25 U.S.C. 450B) and include Alaskan Natives.

"Influencing or attempting to influence," as used in this clause, means
making, with the intent to influence, any communication to or appearance before an
officer or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with any covered
Federal action.

“Local government," as used in this clause, means a unit of government in a
State and, if chartered, established, or otherwise recognized by a State for the
performance of a governmental duty, including a local public authority, a special
district, an intrastate district, a council of governments, a sponsor group
representative organization, and any other instrumentality of a local government.

"Officer or employee of an agency," as used in this clause, includes the
following individuals who are employed by an agency:
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(1) An individual who is appointed to a position in the Government under
title 5, United States Code, including a position under a temporary appointment.

(2) A member of the uniformed services, as defined in subsection 101(3),
title 37, United States Code.

(3) A special Government employee, as defined in section 202, title 18,
United States Code.

(4) An individual who is a member of a Federal advisory committee, as
defined by the Federal Advisory Committee Act, title 5, United States Code
appendix 2.

"Person," as used in this clause, means an individual, corporation, company,
association, authority, firm, partnership, society, State, and local government,
regardless of whether such entity is operated for profit, or not for profit. This
term excludes an Indian tribe, tribal organization, or any other Indian
organization with respect to expenditures specifically permitted by other Federal
Taw.

"Reasonable compensation," as used in this clause, means, with respect to a
reqularly employed officer or employee of any person, compensation that is
consistent with the normal compensation for such officer or employee for work that
is not furnished to, not funded by, or not furnished in cooperation with the
Federal Government.

"Reasonable payment," as used in this clause, means, with respect to
professional and other technical services, a payment in an amount that is
consistent with the amount normally paid for such services in the private sector.

"Recipient,” as used in this clause, includes the Contractor and all
subcontractors. This term excludes an Indian tribe, tribal organization, or any
other Indian organization with respect to expenditures specifically permitted by
other Federal law.

"Regularly employed,” as used in this clause, means, with respect to an
officer or employee of a person requesting or receiving a Federal contract, an
officer or employee who is employed by such person for at least 130 working days
within one year immediately preceding the date of the submission that initiates
agency consideration of such person for receipt of such contract. An officer or
employee who is employed by such person for less than 130 working days within one
year immediately preceding the date of the submission that initiates agency
consideration of such person shall be considered to be regularly employed as soon
as he or she is employed by such person for 130 working days. )

"State," as used in this clause, means a State of the United States, the
District of Columbia, the Commonwealth of Puerto Rico, a territory or possession
of the United States, an agency or instrumentality of a State, and multi-State,
regional, or interstate entity having governmental duties and powers.

(b) Prohibitions.

(1) Section 1352 of title 31, United States Code, among other things,
prohibits a recipient of a Federal contract, grant, loan, or cooperative agreement
from using appropriated funds to pay any person for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member cf Congress in connection with
any of the following covered Federal actions: the awarding of any Federal
contract; the making of any Federal grant; the making of any Federal loan; the
entering into of any cooperative agreement; or the modification of any Federal
contract, grant, loan, or cooperative agreement.

(2) The Act also requires Contractors to furnish a disclosure if any funds
other than Federal appropriated funds (including profit or fee received under a
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covered Federal transaction) have been paid, or will be paid, to any person for
influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with a Federal contract, grant, loan, or cooperative
agreement.

(3) The prohibitions of the Act do not apply under the following
conditions:

(i) Agency and legislative liaison by own employees.

(A) The prohibition on the use of appropriated funds, in
subparagraph (b) (1) of this clause, does not apply in the case of a payment of
reasonable compensation made to an officer or employee of a person requesting or
receiving a covered Federal action if the payment is for agency and legislative
Tiaison activities not directly related to a covered Federal action.

(B) For purposes of subdivision (b)(3)(i)(A) of this clause,
providing any information specifically requested by an agency or Congress is
permitted at any time.

(C) The following agency and legislative liaison activities are
permitted at any time where they are not related to a specific solicitation for
any covered Federal action:

: (1) Discussing with an agency the qualities and
characteristics (including individual demonstrations) of the person's products or
services, conditions or terms of sale, and service capabilities.

(2) Technical discussions and other activities regarding
the application or adaptation of the person's products or services for an agency's
use.

(D) The following agency and legislative liaison activities are
permitted where they are prior to formal solicitation of any covered Federal
action - (1) Providing any information not specifically
requested but necessary for an agency to make an informed decision about
initiation of a covered Federal action;

' (2) Technical discussions regarding the preparation of an
unsolicited proposal prior to its official submission; and

(3) Capability presentations by persons seeking awards from
an agency pursuant to the provisions of the Small Business Act, as amended by Pub.
L. 95-507, and subsequent amendments.

(E) Only those services expressly authorized by subdivision
(b)(3) (i) (A) of this clause are permitted under this clause.

(i1) Professional and technical services.

(A) The prohibition on the use of appropriated funds, in
subparagraph (b)(1) of this clause, does not apply in the case of -

(1) A payment of reasonable compensation made to an officer
or employee of a person requesting or receiving a covered Federal action or an
extension, continuation, renewal, amendment, or modification of a covered Federal
action, if payment is for professional or technical services rendered directly in
the preparation, submission, or negotiation of any bid, proposal, or application
for that Federal action or for meeting requirements imposed by or pursuant to law
as a condition for receiving that Federal action.

(2) Any reasonable payment to a person, other than an
officer or employee of a person requesting or receiving a covered Federal action
or an extension, continuation, renewal, amendment, or modification of a covered
Federal action if the payment is for professional or technical services rendered
directly in the preparation, submission, or negotiation of any bid, proposal, or
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application for that Federal action or for meeting requirements imposed by or
pursuant to taw as a condition for receiving that Federal action. Persons other
than officers or employees of a person requesting or receiving a covered Federal
action include consultants and trade associations.

(B) For purposes of subdivision (b)(3)(ii)(A) of this clause,
"professional and technical services" shall be limited to advice and analysis
directly applying any professional or technical discipline. For example, drafting
of a legal document accompanying a bid or proposal by a Tawyer is allowable.
Similarly, technical advice provided by an engineer on the performance or
operational capability of a piece of equipment rendered directly in the
negotiation of a contract is allowable. However, communications with the intent
to influence made by a professional (such as a licensed lawyer) or a technical
person (such as a licensed accountant) are not allowable under this section unless
they provide advice and analysis directly applying their professional or technical
expertise and unless the advice or analysis is rendered directly and solely in the
preparation, submission or negotiation of a covered Federal action. Thus, for
example, communications with the intent to influence made by a lawyer that do not
provide legal advice or analysis directly and solely related to the legal aspects
of his or her client's proposal, but generally advocate one proposal over another
are not allowable under this section because the lawyer is not providing
professional legal services. Similarly, communications with the intent to
influence made by an engineer providing an engineering analysis prior to the
preparation or submission of a bid or proposal are not allowable under this
section since the engineer is providing technical services but not directly in the
preparation, submission or negotiation of a covered Federal action.

(C) Reguirements imposed by or pursuant to law as a condition
for receiving a covered Federal award include those required by law or regulation
and any other requirements in the actual award documents.

(D) Only those services expressly authorized by subdivisions
(b) (3) (i) (A)(1) and (2) of this clause are permitted under this clause.

‘ (E) The reporting requirements of FAR 3.803(a) shall not apply
with respect to payments of reasonable compensation made to regularly employed
officers or employees of a person.

(iii) Disclosure.

(A) The Contractor who requests or receives from an agency a
Federal contract shall file with that agency a disclosure form, OMB standard form
LLL, Disclosure of Lobbying Activities, if such person has made or has agreed to
make any payment using nonappropriated funds (to include profits from any covered
Federal action), which would be prohibited under subparagraph (b){(1) of this
clause, if paid for with appropriated funds.

(B) The Contractor shall file a disclosure form at the end of
each calendar quarter in which there occurs any event that materially affects the
accuracy of the information contained in any disclosure form previously filed by
such person under subparagraph (c)(1) of this clause. An event that materially
affects the accuracy of the information reported includes -

(1) A cumulative increase of $25,000 or more in the amount
paid or expected to be paid for influencing or attempting to influence a covered
Federal action; or

(2) A change in the person(s) or individual(s) influencing
or attempting to influence a covered Federal action; or

(3) A change in the officer(s), employee(s), or Member(s)
contacted to influence or attempt to influence a covered Federal action.
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(C) The Contractor shall require the submittal of a
certification, and if required, a disclosure form by any person who requests or
receives any subcontract exceeding $100,000 under the Federal contract.

(D) A1l subcontractor disclosure forms (but not certifications)
shall be forwarded from tier to tier until received by the prime Contractor. The
prime Contractor shall submit all disclosures to the Contracting Officer at the
end of the calendar quarter in which the disclosure form is submitted by the
subcontractor. Each subcontractor certification shall be retained in the
subcontract file of the awarding Contractor.

(iv)  Agreement. The Contractor agrees not to make any payment
prohibited by this clause.

(v) Penalties.

(A) Any person who makes an expenditure prohibited under
paragraph (a) of this clause or who fails to file or amend the disclosure form to
be filed or amended by paragraph (b) of this clause shall be subject to civil
penalties as provided for by 31 U.S.C. 1352. An imposition of a civil penalty
does not prevent the Government from seeking any other remedy that may be
applticable.

(B) Contractors may rely without liability on the representation
made by their subcontractors in the certification and disclosure form.

(vi)  Cost allowability. Nothing in this clause makes allowable or
reasonable any costs which would otherwise be unallowable or unreasonable.
Conversely, costs made specifically unallowable by the requirements in this clause
will not be made allowable under any of the provisions.

1.6 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST
OR PRICING DATA (FAR 52.215-41) (OCT 1995) ALTERNATE IV (OCT 1995)

(a) Submission of cost or pricing data is not required
(1) In lieu of submitting cost or pricing data, offerors may submit a

written request for exception by submitting the information described in the
following subparagraphs. The Contracting Officer may require additional
supporting information, but only to the extent necessary to determine whether an
exception should be granted, and whether the price is fair and reasonable.

(1) Information relative to an exception granted for prior or
repetitive acquisitions.

(i1)  Catalog price information as follows:

(A) Attach a copy of or identify the catalog and its date, or
the appropriate pages for the offered items, or a statement that the catalog is on
file in the buying office to which this proposal is being made.

(B) Provide a copy or describe current discount policies and
price lists (published or unpublished), e.g., wholesale, original equipment
manufacturer, and reseller.

(C) Additionally, for each catalog item that exceeds
(extended value not unit price), provide evidence of substantial sales to the
general public. This may include sales order, contract, shipment, invoice, actual
recorded sales or other records that are verifiable. In addition, if the basis of
the price proposal is sales of essentially the same commercial item by affiliates,
other manufacturers or vendors, those sales may be included. The offeror shall
explain the basis of each offered price and its relationship to the established
catalog price. When substantial general public sales have also been made at
prices other than catalog or price list prices, the offeror shall indicate how the
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proposed price relates to the price of such recent sales in quantities similar to
the proposed quantities.

(ii1) Market price information. Include the source and date or period
of the market quotation or other basis for market price, the base amount, and
applicable discounts. The nature of the market should be described. The supply
or service being purchased should be the same as or similar to the market price
supply or service. Data supporting substantial sales to the general public is
also required.

(iv) Identification of the Jaw or regulation establishing the price
offered. If the price is controlled under law by periodic rulings, reviews, or
similar actions of a Governmental body, attach a copy of the controlling document,
unless it was previously submitted to the contracting office.

(v) For a commercial item exception, information on prices at which
the same item or similar items have been sold in the commercial market.

(2) The offeror grants the Contracting Officer or an authorized
representative the right to examine, at any time before award, books, records,
documents, or other directly pertinent records to verify any request for an
exception under this provision, and the reasonableness of price. Access does not
extend to cost or profit information or other data relevant solely to the
offeror's determination of the prices to be offered in the catalog or marketplace.
(b) Requirements for cost or pricing data. If the offeror is not granted an
exception from the requirement to submit cost or pricing data, the following
applies:

(1) The offeror shall submit cost or pricing data on Standard Form (SF)
1411, Contract Pricing Proposal Cover Sheet (Cost or Pricing Data Required),
with supporting attachments prepared in accordance with Table 15-2 of FAR
15.804-6(b) (2).

(2) As soon as practicable after agreement on price, but before contract
award (except for unpriced actions such as letter contracts), the offeror shall
submit a Certificate of Current Cost or Pricing Data, as prescribed by FAR
15.804-4.

(c) By submitting information to qualify for an exception, an offeror is not
representing that this is the only exception that may apply.

I.7  REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN
COST OR PRICING DATA - MODIFICATIONS (FAR 52.215-42) (OCT 1995)

(a) Exceptions from cost or pricing data.

(1) In lieu of submitting cost or pricing data for modifications under this
contract, for price adjustments expected to exceed the threshold set forth at FAR
15.804-2(a) (1) on the date of the agreement on price or the date of the award,
whichever is later, the Contractor may submit a written request for exception by
submitting the information described in the following subparagraphs. The
Contracting Officer may require additional supporting information, buy only to the
extent necessary to determine whether an exception should be granted, and whether
the price is fair and reasonable -

(1) Information relative to an exception granted for prior or
repetitive acquisitions.
(ii)  Catalog price information as follows:
(A) Attach a copy of or identify the catalog and its date, or
the appropriate pages for the offered items, or a statement that the catalog is on
file in the buying office to which this proposal is being made.
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(B) Provide a copy or describe current discount policies and
price lists (published or unpublished), e.g., wholesale, original equipment
manufacturer, and reseller.

(C) Additionally, for each catalog item that exceeds
(extended value not unit price), provide evidence of substantial sales to the:
general public. This may include sales order, contract, shipment, invoice, actual
recorded sales or other records that are verifiable. In addition, if the basis of
the price proposal is sales of essentially the same commercial item by affiliates,
other manufacturers or vendors, those sales may be included. The offeror shall
explain the basis of each offered price and its relationship to the established
catalog price. When substantial general public sales have also been made at
prices other than catalog or price list prices, the offeror shall indicate how the
proposed price relates to the price of such recent sales in quantities similar to
the proposed quantities.

(ii1) Market price information. Include the source and date or period
of the market quotation or other basis for market price, the base amount, and
applicable discounts. The nature of the market should be described. The supply
or service being purchased should be the same as or similar to the market price
supply or service. Data supporting substantial sales to the general public is
also required.

(iv) Identification of the law or regulation establishing the price
offered. If the price is controlled under law by periodic rulings, reviews, or
similar actions of a Governmental body, attach a copy of the controlling document,
unless it was previously submitted to the contracting office.

(v) Information on modifications of contracts or subcontracts for
commercial items.

(A) If (1) The original contract or subcontract was granted an
exception from cost or pricing data requirements because the price agreed upon was
based on adequate price competition, catalog or market prices of commercial items,
or prices set by law or regulation; and (2) the modification (to the contract or
subcontract) is not exempted based on one of these exceptions, then the Contractor
may provide information to establish that the modification would not change the
contract or subcontract from a contract or subcontract for the acquisition of a
commercial item to a contract or subcontract for the acquisition of an item other
than a commercial item. .

(B) For a commercial item exception, the Contractor may provide
information on prices at which the same item or similar items have been sold in
the commercial market.

(2) The Contractor grants the Contracting Officer or an authorized
representative the right to examine, at any time before award, books, records,
documents, or other directly pertinent records to verify any request for an
exception under this clause, and the reasonableness of price. Access does not
extend to cost or profit information or other data relevant solely to the
Contractor's determination of the prices to be offered in the catalog or
marketplace.

(3) By submitting information to qualify for an exception, an offeror is not
representing that this is the only exception that may apply.

(b) Provide infromation described below:

(1) The Contractor shall submit cost or pricing data on Standard Form (SF)

1411, Contract Pricing Proposal Cover Sheet (Cost or Pricing Data Required), with

s?pg?rging attachments prepared in accordance with Table 15-2 of FAR 15.804-
6(b)(2).
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(2) As soon as practicable after agreement on price, but before award
(except for unpriced actions), the Contractor shall submit a Certificate of
Current Cost or Pricing Data, as prescribed by FAR 15.804-4.

[.8 PAYMENT FOR OVERTIME PREMIUMS (FAR 52.222-2) (JUL 1990)

(a) The use of overtime is authorized under this contract if the overtime premium
cost does not exceed or the overtime premium is paid for work -

(1) Necessary to cope with emergencies such as those resulting from
accidents, natural disasters, breakdowns of production equipment, or occasional
production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in
connection with administration, protection, transportation, maintenance, standby
plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures, loading
or unloading of transportation conveyances, and operations in flight or afloat
that are continuous in nature and cannot reasonably be interrupted or completed
otherwise; or

(4) That will result in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the amount specified
above shall include all estimated overtime for contract completion and shall -

(1) Identify the work unit; e.g., department or section in which the
requested overtime will be used, together with present workload, staffing, and
other data of the affected unit sufficient to permit the Contracting Officer to
evaluate the necessity for the overtime;

(2) Demonstrate the effect that denial of the request will have on the
contract delivery or performance schedule;

(3) Identify the extent to which approval of overtime would affect the
performance or payments in connection with other Government contracts, together
with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by using
multishift operations or by employing additional personnel.

1.9  CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME COMPENSATION
(FAR 52.222-4) (JUuL 1995)

(a) QOvertime requirements. No Contractor or subcontractor contracting for any
part of the contract work which may require or involve the employment of laborers
or mechanics (see Federal Acquisition Regulation (FAR) 22.300§ shall require or
permit any such Taborers or mechanics in any workweek in which the individual is
employed on such work to work in excess of 40 hours in such workweek unless such
Taborer or mechanic receives compensation at a rate not less than 1 1/2 times the
basic rate of pay for all hours worked in excess of 40 hours in such workweek.
(b) Violation; liabilitv for unpaid wages: liquidated damages. In the event of
any violation of the provisions set forth in paragraph (a) of this clause, the
Contractor and any subcontractor responsible therefor shall be liable for the
unpaid wages. In addition, such Contractor and subcontractor shall be Tiable to
the United States (in the case of work done under contract for the District of
Columbia or a territory, to such District or to such territory), for liquidated
damages. Such liquidated damages shall be computed with respect to each
individual laborer or mechanic employed in violation of the provisions set forth
in paragraph (a) of this clause in the sum of $10 for each calendar day on which
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such individual was required or permitted to work in excess of the standard
workweek of 40 hours without payment of the overtime wages required by provisions
set forth in paragraph (a) of this clause.

(c) MWithholding for unpaid wages and liquidated damages. The Contracting Officer
shall upon his or her own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the Contractor or subcontractor
under any such contract or any other Federal contract with the same Prime
Contractor, or any other Federally-assisted contract subject to the Contract Work
Hours and Safety Standards Act which is held by the same Prime Contractor, such
sums as may be determined to be necessary to satisfy any liabilities of such
Contractor or subcontractor for unpaid wages and liquidated damages as provided in
the provisions set forth in paragraph (b) of this clause.

(d) Payrolls and basic records. (1) The Contractor or subcontractor shall
maintain payrolls and basic payroll records during the course of contract work and
shall preserve them for a period of 3 years from the completion of the contract
for all laborers and mechanics working on the contract. Such records shall
contain the name and address of each such employee, social security number,
correct classifications, hourly rates of wages paid, daily and weekly number of
hours worked, deductions made, and actual wages paid. Nothing in this paragraph
shall require the duplication of records required to be maintained for
construction work by Department of Labor regulations at 29 CFR 5.5(a)(3)
implementing the Davis-Bacon Act.

(2) The records to be maintained under paragraph (d)(1) of this clause shall
be made available by the Contractor or subcontractor for inspection, copying, or
transcription by authorized representatives of the Contracting Officer or the
Department of Labor. The Contractor or subcontractor shall permit such
representatives to interview employees during working hours on the job.

(e) Subcontracts. The Contractor or subcontractor shall insert in any
subcontracts, exceeding $100,000, the provisions set forth in paragraphs (a)
through (e) of this clause and also a clause requiring the subcontractors to
include these provisions in any Tower tier subcontracts. The Prime Contractor
shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the provisions set forth in paragraphs (a) through (e) of this
clause.

[.10 SERVICE CONTRACT ACT OF 1965, AS AMENDED (FAR 52.222-41) (MAY 1989)

(a) Definitions. "Act," as used in this clause, means the Service Contract
Act of 1965, as amended (41 U.S.C. 351, et seq.).

"Contractor," as used in this clause or in any subcontract, shall be
deemed to refer to the subcontractor, except in the term "Government Prime
Contractor.”

“Service employee," as used in this clause, means any person engaged in
the performance of this contract other than any person employed in a bona fide
executive, administrative, or professional capacity, as these terms are defined in
Part 541 of Title 29, Code of Federal Regulations, as revised. It includes all
such persons regardless of any contractual relationship that may be alleged to
exist between a Contractor or subcontractor and such persons.

(b) Applicability. This contract is subject to the following provisions and
to all other applicable provisions of the Act and regulations of the Secretary of
Labor (29 CFR Part 4). This clause does not apply to contracts or subcontracts
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administratively exempted by the Secretary of Labor or exempted by 41 U.S.C. 356,
as interpreted in Subpart C of 29 CFR Part 4.
(c) Compensation.

(1) Each service employee employed in the performance of this contract
by the Contractor or any subcontractor shall be paid not less than the minimum
monetary wages and shall be furnished fringe benefits in accordance with the wages
and fringe benefits determined by the Secretary of Labor, or authorized
representative, as specified in any wage determination attached to this contract.

(2) (i) 1If a wage determination is attached to this contract, the
Contractor shall classify any class of service employee which is not listed
therein and which is to be employed under this contract (i.e., the work to be
performed is not performed by any classification listed in the wage determination)
so as to provide a reasonable relationship (i.e., appropriate level of skill
comparison) between such unlisted classifications and the classifications listed
in the wage determination. Such conformed class of employees shall be paid the
monetary wages and furnished the fringe benefits as are determined pursuant to the
procedures in this paragraph (c).

(i1)  This conforming procedure shall be initiated by the
Contractor prior to the performance of contract work by the unlisted class of
employee.  The Contractor shall submit Standard Form (SF) 1444, Request For
Authorization of Additional Classification and Rate, to the Contracting Officer no
later than 30 days after the unlisted class of employee performs any contract
work. The Contracting Officer shall review the proposed classification and rate
and promptly submit the completed SF 1444 (which must include information
regarding the agreement or disagreement of the employees' authorized
representatives or the employees themselves together with the agency
recommendation), and all pertinent information to the Wage and Hour Division,
Employment Standards Administration, U.S. Department of Labor. The Wage and Hour
Division will approve, modify, or disapprove the action or render a final
determination in the event of disagreement within 30 days of receipt or will
notify the Contracting Officer within 30 days of receipt that additional time is
necessary.

(i1i) The final determination of the conformance action by the
Wage and Hour Division shall be transmitted to the Contracting Officer who shall
promptly notify the Contractor of the action taken. Each affected employee shall
be furnished by the Contractor with a written copy of such determination or it
shall be posted as a part of the wage determination.

(iv) (A) The process of establishing wage and fringe benefit
rates that bear a reasonable relationship to those listed in a wage determination
cannot be reduced to any single formula. The approach used may vary from wage
determination to wage determination depending on the circumstances. Standard wage
and salary administration practices which rank various job classifications by pay
grade pursuant to point schemes or other job factors may, for example, be relied
upon. Guidance may also be obtained from the way different jobs are rated under
Federal pay systems (Federal Wage Board Pay System and the General Schedule) or
from other wage determinations issued in the same locality. Basic to the
establishment of any conformable wage rate(s) is the concept that a pay
relationship should be maintained between job classifications based on the skill
required and the duties performed.

(B) In the case of a contract modification, an exercise of
an option, or extension of an existing contract, or in any other case where a
Contractor succeeds a contract under which the classification in question was
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previously conformed pursuant to paragraph (c) of this clause, a new conformed
wage rate and fringe benefits may be assigned to the conformed classification by
indexing (i.e., adjusting) the previous conformed rate and fringe benefits by an
amount equal to the average (mean) percentage increase (or decrease, where
appropriate) between the wages and fringe benefits specified for a]l
classifications to be used on the contract which are listed in the current wage
determination, and those specified for the corresponding classifications in the
previously app]icab]e wage determination. Where conforming actions are
accomplished in accordance with this paragraph prior to the performance of
contract work by the unlisted class of employees, the Contractor shall advise the
Contracting Officer of the action taken but the other procedures in subdivision
(c)(ii) of this clause need not be followed.

(C) No employee engaged in performing work on this contract
shall in any event be paid less than the currently applicable minimum wage
specified under section 6(a)(l) of the Fair Labor Standards Act of 1938, as
amended.

(v) The wage rate and fringe benefits finally determined under
this subparagraph (c)(2) of this clause shall be paid to all employees performing
in the classification from the first day on which contract work is performed by
them in the classification. Failure to pay the unlisted employees the
compensation agreed upon by the interested parties and/or finally determined by
the Wage and Hour Division retroactive to the date such class of employees
commenced contract work shall be a violation of the Act and this contract.

(vi)  Upon discovery of failure to comply with subparagraph (c)(2)
of this clause, the Wage and Hour Division shall make a final determination of
conformed classification, wage rate, and/or fringe benefits which shall be
retroactive to the date such class or classes of employees commenced contract
work.

(3) Adjustment of Compensation. If the term of this contract is more than 1
year, the minimum monetary wages and fringe benefits required to be paid or
furnished thereunder to service employees under this contract shall be subject to
adjustment after 1 year and not less often than once every 2 years, under wage
determinations issued by the Wage and Hour Division.

(d) Obligation to Furnish Fringe Benefits. The Contractor or subcontractor
may discharge the obligation to furnish fringe benefits specified in the
attachment or determined under subparagraph (c)(2) of this clause by furnishing
equivalent combinations of bona fide fringe benefits, or by making equivalent or
differential cash payments, only in accordance with Subpart D of 29 CFR Part 4.

(e) Minimum Wage. In the absence of a minimum wage attachment for this
contract, neither the Contractor nor any subcontractor under this contract shall
pay any person performing work under this contract (regardiess of whether the
person is a service employee) less than the minimum wage specified by section
6(a) (1) of the Fair Labor Standards Act of 1938. Nothing in this clause shall
relieve the Contractor or any subcontractor of any other obligation under law or
contract for the pavment of a higher wage to any employee.

(f) Successor Contracts. If this contract succeeds a contract subject to
the Act under which substantially the same services were furnished in the same
locality and service employees were paid wages and fringe benefits provided for in
a collective bargaining agreement, in the absence of the minimum wage attachment
for this contract setting forth such collectively bargained wage rates and fringe
benefits, neither the Contractor nor any subcontractor under this contract shall
pay any service employee performing any of the contract work (regardless of
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whether or not such employee was employed under the predecessor contract), Tess
than the wages and fringe benefits provided for in such collective bargaining
agreement, to which such employee would have been entitled if employed under the
predecessor contract, including accrued wages and fringe benefits and any
prospective increases in wages and fringe benefits provided for under such
agreement. No Contractor or subcontractor under this contract may be relieved of
the foregoing obligation unless the limitations of 29 CFR 4.1b(b2 app?y or uniess
the Secretary of Labor or the Secretary's authorized representative finds, af?er a
hearing as provided in 29 CFR 4.10 that the wages and/or fringe benefits provided
for in such agreement are substantially at variance with those which prevail for
services of a character similar in the locality, or determines, as provided in 29
CFR 4.11, that the collective bargaining agreement applicable to service employees
employed under the predecessor contract was not entered into as a result of arm's
length negotiations. Where it is found in accordance with the review procedures
provided in 29 CFR 4.10 and/or 4.11 and Parts 6 and 8 that some or all of the
wages and/or fringe benefits contained in a predecessor Contractor's collective
bargaining agreement are substantially at variance with those which prevail for
services of a character similar in the locality, and/or that the collective
bargaining agreement applicable to service employees employed under the
predecessor contract was not entered into as a result of arm's length
negotiations, the Department will issue a new or revised wage determination
setting forth the applicable wage rates and fringe benefits. Such determination
shall be made part of the contract or subcontract, in accordance with the decision
of the Administrator, the Administrative Law Judge, or the Board of Service
Contract Appeals, as the case may be, irrespective of whether such issuance occurs
prior to or after the award of a contract or subcontract (53 Comp. Gen. 401
(1973)). In the case of a wage determination issued solely as a result of a
finding of substantial variance, such determination shall be effective as of the
date of the final administrative decision.

(g) Notification to Employees. The Contractor and any subcontractor under
this contract shall notify each service employee commencing work on this contract
of the minimum monetary wage and any fringe benefits required to be paid pursuant
to this contract, or shall post the wage determination attached to this contract.
The poster provided by the Department of Labor (Publication WH 1313) shall be
posted in a prominent and accessible place at the worksite. Failure to comply
with this requirement is a violation of Section 2(a)(4) of the Act and of this
contract.

(h) Safe and Sanitary Working Conditions. The Contractor or subcontractor
shall not permit any part of the services called for by this contract to be
performed in buildings or surroundings or under working conditions provided by or
under the control or supervision of the Contractor or subcontractor which are
unsanitary, hazardous, or dangerous to the health or safety of the service
employees. The Contractor or subcontractor shall comply with the safety and
health standards applied under 29 CFR Part 1925.

(i) Records. (1) The Contractor and each subcontractor performing work
subject to the Act shall make and maintain for 3 years from the completion of the
work, and make them available for inspection and transcription by authorized
representatives of the Wage and Hour Division, Employment Standards
Administration, a record of the following:

(i) For each emplioyee subject to the Act -
(A) Name and address and social security number;
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(B) Correct work classification or classifications, rate or
rates of monetary wages paid and fringe benefits provided, rate or rates of
payments in lieu of fringe benefits, and total daily and weekly compensation;

(C) Daily and weekly hours worked by each employee; and

(D) Any deductions, rebates, or refunds from the total
daily or weekly compensation of each employee.

(i1) For those classes of service employees not included in any
wage determination attached to this contract, wage rates or fringe benefits
determined by the interested parties or by the Administrator or authorized
representative, under the terms of paragraph (c) of this clause. A copy of the
report required by subdivision (c)(2)(ii) of this clause will fulfill this
requirement.

(iii) Any Tist of the predecessor Contractor's employees which had
been furnished to the Contractor as prescribed by paragraph (n) of this clause.

(2) The Contractor shall also make available a copy of this contract
for inspection or transcription by authorized representatives of the Wage and Hour
Division.

(3) Failure to make and maintain or to make available these records for
inspection and transcription shall be a violation of the regulations and this
contract, and in the case of failure to produce these records, the Contracting
Officer, upon direction of the Department of Labor and notification to the
Contractor, shall take action to cause suspension of any further payment or
advance of funds until such violation ceases.

(4) The Contractor shall permit authorized representatives of the Wage
and Hour Division to conduct interviews with employees at the worksite during
normal working hours.

(j) Pay Periods. The Contractor shall unconditionally pay to each employee
subject to the Act all wages due free and clear and without subsequent deduction
(except as otherwise provided by law or Regulations, 29 CFR Part 4), rebate, or
kickback on any account. These payments shall be made no later than one pay
period following the end of the regular pay period in which the wages were earned
or accrued. A pay period under this Act may not be of any duration longer than
semi-monthly.

(k) Withholding of Payment and Termination of Contract. The Contracting
Officer shall withhold or cause to be withheld from the Government Prime
Contractor under this or any other Government contract with the Prime Contractor
such sums as an appropriate official of the Department of Labor requests or such
sums as the Contracting Officer decides may be necessary to pay underpaid
employees employed by the Contractor or subcontractor. In the event of failure to
pay any employees subject to the Act all or part of the wages or fringe benefits
due under the Act, the Contracting Officer may, after authorization or by
direction of the Department of Labor and written notification to the Contractor,
take action to cause suspension of any further payment or advance of funds until
such violations have ceased. Additionally, any failure to comply with the
requirements of this clause may be grounds for termination of the right to proceed
with the contract work. In such event, the Government may enter into other
contracts or arrangements for completion of the work, charging the Contractor in
default with any additional cost.

(1) Subcontracts. The Contractor agrees to insert this clause in all
subcontracts subject to the Act.

(m) Collective Bargaining Agreements Applicable to Service Employees. If
wages to be paid or fringe benefits to be furnished any service employees employed
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by the Government Prime Contractor or any subcontractor under the contract are
provided for in a collective bargaining agreement which is or will be effective
during any period in which the contract is being performed, the Government Prime
Contractor shall report this fact to the Contracting Officer, together with full
information as to the application and accrual of such wages and fringe benefits,
including any prospective increases, to service employees engaged in work on the
contract, and a copy of the collective bargaining agreement. Such report shall be
made upon commencing performance of the contract, in the case of collective
bargaining agreements effective at such time, and in the case of such agreements
or provisions or amendments thereof effective at a later time during the period of
contract performance such agreements shall be reported promptly after negotiation
thereof.

(n) Seniority List. Not less than 10 days prior to completion of any
contract being performed at a Federal facility where service employees may be
retained in the performance of the succeeding contract and subject to a wage
determination which contains vacation or other benefit provisions based upon
length of service with a Contractor (predecessor) or successor (29 CFR Part
4.173), the incumbent Prime Contractor shall furnish the Contracting Officer a
certified list of the names of all service employees on the Contractor's or
subcontractor's payroll during the last month of contract performance. Such 1list
shall also contain anniversary dates of employment on the contract either with the
current or predecessor Contractors of each such service employee. The Contracting
Officer shall turn over such list to the successor Contractor at the commencement
of the succeeding contract.

(o) Rulings and Interpretations. Rulings and interpretations of the Act are
contained in Regulations, 29 CFR Part 4.

(p) Contractor's Certification.

(1) By entering into this contract, the Contractor (and officials
thereof) certifies that neither it (nor he or she) nor any person or firm who has
substantial interest in the Contractor's firm is a person or firm ineligible to be
agarded Government contracts by virtue of the sanctions imposed under section 5 of
the Act.

(2) No part of this contract shall be subcontracted to any person or
firm ineligible for award of a Government contract under section 5 of the Act.

(3) The penalty for making false statements is prescribed in the U.S.
Criminal Code, 18 U.S.C. 1001.

(q) Vvariations, Tolerances, and Exemptions Involving Employment.
Notwithstanding any of the provisions in paragraphs (b) through (o) of this
clause, the following employees may be employed in accordance with the following
variations, tolerances, and exemptions, which the Secretary of Labor, pursuant to
section 4(b) of the Act prior to its amendment by Public L. 92-473, found to be
necessary and proper in the public interest or to avoid serious impairment of the
conduct of Government business.

(1) Apprentices, student-learners, and workers whose earning capacity
1s 1mpaired by age, physical or mental deficiency, or injury may be employed at
wages lower than the minimum wages otherwise required by section 2(a)(1l) or
2(b) (1) of the Act without diminishing any fringe benefits or cash payments in
lieu thereof required under section 2(a)(2) of the Act, in accordance with the
conditions and procedures prescribed for the employment of apprentices, student-
learners, handicapped persons, and handicapped clients of sheltered workshops
under Section 14 of the Fair Labor Standards Act of 1938, in the regulations
issued by the Administrator (29 CFR Parts 520, 521, 524, and 525).



Solicitation No. 1-137-D.1165 36

(2) The Administrator will issue certificates under the Act for the
employment of apprentices, student-learners, handicapped persons, or handicapped
clients of sheltered workshops not subject to the Fair Labor Standards Act of
1938, or subject to different minimum rates of pay under the two acts, authorizing
appropriate rates of minimum wages (but without changing requirements concerning
fringe benefits or supplementary cash payments in lieu thereof), applying
procedures prescribed by the applicable regulations issued under the Fair Labor
Standards Act of 1938 (29 CFR Parts 520, 521, 524, and 525).

(3) The Administrator will also withdraw, annul, or cancel such
certificates in accordance with the regulations in 29 CFR Parts 525 and 528.

(r) Apprentices. Apprentices will be permitted to work at less than the
predetermined rate for the work they perform when they are employed and
individually registered in a bona fide apprenticeship program registered with a
State Apprenticeship Agency which is recognized by the U.S. Department of Labor,
or if no such recognized agency exists in a State, under a program registered with
the Bureau of Apprenticeship and Training, Employment and Training Administration,
U.S. Department of Labor. Any empioyee who is not registered as an apprentice in
an approved program shall be paid the wage rate and fringe benefits contained in
the applicable wage determination for the journeyman classification of work
actually performed. The wage rates paid apprentices shall not be less than the
wage rate for their level of progress set forth in the registered program,
expressed as the appropriate percentage of the journeyman's rate contained in the
applicable wage determination. The allowable ratio of apprentices to journeymen
employed on the contract work in any craft classification shall not be greater
than the ratio permitted to the Contractor as to his entire work force under the
registered program.

(s) Tips. An employee engaged in an occupation in which the employee
customarily and regularly receives more than $30 a month in tips may have the
amount of tips credited by the employer against the minimum wage required by
section 2(a) (1) or section 2(b)(1) of the Act, in accordance with section 3(m) of
the Fair Labor Standards Act and Regulations 29 CFR Part 531. However, that the
amount of credit shall not exceed $1.34 per hour beginning January 1, 1981. To
use this provision -

(1) The employer must inform tipped employees about this tip credit
allowance before the credit is utilized;

(2) The employees must be allowed to retain all tips (individually or
through a pooling arrangement and regardless of whether the employer elects to
take a credit for tips received);

(3) The employer must be able to show by records that the employee
receives at least the applicable Service Contract Act minimum wage through the
combination of direct wages and tip credit; and

(4) The use of such tip credit must have been permitted under any
predecessor collective bargaining agreement applicable by virtue of section 4(c)
of the Act. )

(t) Disputes Concerning Labor Standards. The U.S. Department of Labor has
set forth in 29 CFR Parts 4, 6, and 8 procedures for resolving disputes concerning
labor standards requirements. Such disputes shall be resolved in accordance with
those procedures and not the Disputes clause of this contract. Disputes within
the meaning of this clause include disputes between the Contractor {(or any of its

subcontractors) and the contracting agency, the U.S. Department of Labor, or the
employees or their representatives.
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[.11 PROMPT PAYMENT (FAR 52.232-25) (MAR 1994)

Notwithstanding any other payment clause in this contract, the Government will
make invoice payments and contract financing payments under the terms and
conditions specified in this clause. Payment shall be considered as being made on
the day a check is dated or an electronic funds transfer is made. Definitions of
pertinent terms are set forth in 32.902. A1l days referred to in this clause are
calendar days, unless otherwise specified.

(a) Invoice Payments.

(1) For purposes of this clause, "invoice payment" means a Government
disbursement of monies to a Contractor under a contract or other authorization for
supplies or services accepted by the Government. This includes payments for
partial deliveries that have been accepted by the Government and final cost or fee
payments where amounts owed have been settled between the Government and the
Contractor.

(2) Except as indicated in subparagraph (a)(3) and paragraph (c) of this
clause, the due date for making invoice payments by the designated payment office
shall be the Jater of the following two events:

(i) The 30th day after the designated billing office has received a
proper invoice from the Contractor.
(i) The 30th day after Government acceptance of supplies delivered

or services performed by the Contractor. On a final invoice where the payment
amount is subject to contract settlement actions, acceptance shall be deemed to
have occurred on the effective date of the contract settlement. However, if the
designated billing office fails to annotate the invoice with the actual date of
receipt, the invoice payment due date shall be deemed to be the 30th day after the
date the Contractor's invoice is dated, provided a proper invoice is received and
there is no disagreement over quantity, quality, or Contractor compliance with
contract requirements.

(3) The due date on contracts for meat, meat food products, or fish;
contracts for perishable agricultural commodities, contracts for dairy products,
edible fats or oils, and food products prepared from edible fats or oils, and
contracts not requiring submission of an invoice shall be as follows:

(i) The due date for meat and meat food products, as defined in
Section 2(a)(3) of the Packers and Stockyard Act of 1921 (7 U.S.C. 182¢3)) and .
further defined in Pub. L. 98-181 to include any edible fresh or frozen poultry
meat, any perishable poultry meat food product, fresh eggs, and any perishable egg
product, will be as close as possible to, but not later than, the 7th day after
product delivery.

(i1) The due date for fresh or frozen fish, as defined in Section
204(3) of the Fish and Seafood Promotion Act of 1986 (16 U.S.C. 4003(3)), will be
as close as possible to, but not later than, the seventh day after product
delivery.

(ii1) The due date for perishable agricultural commodities, as defined
in section 1(4) of the Perishable Agricultural Commodities Act of 1930 (7 U.S.C.
499a(44)), will be as close as possible to, but not later than, the 10th day after
product delivery, unless another date is specified in the contract.

(iv) The due date for dairy products, as defined in section 111(e) of
the Dairy Production Stabilization Act of 1983 (7 U.S.C. 4502(e)), edible fats or
oils, and food products prepared from edible fats or oils, will be as close as

possible to, but not later than, the 10th day after the date on which a proper
invoice has been recejved.
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(v) If the contract does not require submission of an invoice for
payment (e.g., periodic lease payments), the due date will be as specified in the
contract.

(4) An invoice is the Contractor's bill or written request for payment under
the contract for supplies delivered or services performed. An invoice shall be
prepared and submitted to the designated billing office specified in the contract.
A proper invoice must include the items listed in subdivisions (a)(4)(i) through
(a)(4)(viii) of this clause. If the invoice does not comply with these
requirements, then the Contractor will be notified of the defect within 7 days
after receipt of the invoice at the designated billing office (3 days for meat,
meat food products, or fish, and 5 days for perishable agricultural co