SOLICITATION, OFFER AND AWARD 1. ThisContract IsA Rated Order } RatDi(r;g.?1 Page 1 of 45

Under DPAS (15 CFR 700)

2. Contract No. 3. Solicitation No. 4. Type of Solicitation 5. Date | ssued 6. Requisition/Purchase No.
Wb8RGZ- 04- R- 0849 Negot i ated (RFP) 2004SEP20 Q004104
7. |ssued By Code VESRGZ | 8. Address Offer To (If Other Than Item 7)

US ARMY AVI ATION & M SSI LE COVIVAND
AVBAM AC- Cs- OB
REDSTONE ARSENAL AL 35898- 5280

SOLICITATION NOTE: In sealed bid solicitations ‘offer’ and ‘offeror’ mean ‘bid’ and ‘bidder’.
9. Sealed offersin original and __1 si gned copiesfor furnishing the suppliesor servicesin the Schedule will bereceived at the

place specified in item 8, or if handcarried, in the depository located in

BLDG 5303, LOBBY until

01: 00pm (hour) local time __20040CT20 (Date).

Caution - Late Submissions, Modifications, and Withdrawals: See Section L, Provision No. 52.214-7 or 52.215-1. All offersare subject to all termsand

conditions contained in this solicitation.

10. For Information } Name M CHELLE CROSS

Telephone No. (Include Area Code) (NO Collect Calls)

Call: E-mail address. M CHELLE. CROSS@REDSTONE. ARMY. M L (256) 876- 2844
11. Table Of Contents
(X) | Section | Description [ Page(s) | (X) | Section | Description | Page(s
Part | - The Schedule Part |l - Contract Clauses
X A Solicitation/Contract Form 1 X ] I [Contract Clauses [ 18
X B Suppliesor Services and Prices/Costs 3 Part |11 - List Of Documents, Exhibits, And Other Attachments
X c Descr iption/Specs./Wor k Statement 8 X ] J [List of Attachments [ 32
X D Packaging and Marking 9 Part |V - Representations And I nstructions
X E I nspection and Acceptance 10 X K Representations, Certifications, and 33
X F Deliveries or Performance 11 Other Statements of Offerors
X G Contract Administration Data 12 X L Instrs., Conds., and Noticesto Offerors 39
X H Special Contract Requirements 13 X M Evaluation Factorsfor Award 45

OFFER (Must befully completed by offeror)

NOTE: Item 12 does not apply if the solicitation includes the provisions at 52.214-16, Minimum Bid Acceptance Period.

12. In compliance with the above, the under signed agrees, if this offer isaccepted within calendar days (60 calendar day s unlessadifferent period is
inserted by the offeror) from the date for receipt of offers specified above, to furnish any or all items upon which prices are offered at the price set opposite
each item, delivered at the designated point(s), within the time specified in the schedule.

13. Discount For Prompt Payment }
(See Section |, Clause No. 52.232-8)

14. Acknowledgment of Amendments (The offeror acknowledges Amendment Number Date Amendment Number Date

receipt of amendmentsto the Solicitation for offerorsand related

documents numbered and dated:

16. Name and Title of Person Authorized to Sign Offer (Typeor Print)

15A. Contractor/Offer or/Quoter Code | 1KNK1 Facilit
TUCSON EMBEDDED SYST! I'NC I—I y
5620 N KOLB RD STE 160
TUCSON, AZ. 85750- 1384

15B. Telephone Number (Include 15C. Check if Remittance Addressis 17. Signature 18. Offer Date

Area Code) [l Different From BIk 15A-

Furnish Such Address In Offer

AWARD (To be completed by Gover nment)

19. Accepted As To Items Numbered 20. Amount 21. Accounting And Appropriation

22. Authority For Using Other Than Full And Open Competition: 23. Submit Invoices To Address Shown In Item

[]10U.SC.2304(c)( ) []41uU.s.C. 253(c)( ) (4 copies unless otherwise specified) }

24. Administered By (If other than Item 7) Code 25. Payment Will Be Made By Code | |
SCD PAS ADP PT

26. Name of Contracting Officer (Typeor Print)

27. United States Of America 28. Award Date

/ SI GNED/
(Signature of Contracting Officer)

IMPORTANT - Award will be made on this Form, or on Standard Form 26, or by other authorized official written notice.

NSN 7540-01-152-8064 33-132 Standard Form 33 (Rev. 4-85)

PREVIOUSEDITIONSNOT USABLE

Prescribed By GSA-FAR (48 CFR) 53.214(c)



Reference No. of Document Being Continued Page 2 of 45
CONTINUATION SHEET
PIIN/SIIN W58RGZ- 04- R- 0849 MOD/AMD

Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTI ON A - SUPPLEMENTAL | NFORVATI ON

Regul atory Cite Title Dat e

Al 52. 233- 4000 AMC- LEVEL PROTEST PROGRAM OCT/ 1996
If you have conplaints about this procurenent, it is preferable that you first attenpt to resolve those concerns with the responsible
Contracting Officer. However, you can also protest to Headquarters, Arnmy Materiel Command (AMC). The HQ AMC-Level Protest Programis
intended to encourage interested parties to seek resolution of their concerns within AMC as an Alternative D spute Resolution forum
rather than filing a protest with the General Accounting Ofice (GAO) or other external forum Contract award or performance is
suspended during the protest to the same extent, and within the same tinme periods, as if filed at the GAOL The AMC Protest decision goal
is to resolve protests within 20 working days fromfiling. To be tinely, protests nmust be filed within the periods specified in FAR
33.103. Send protests (other than protests to the Contracting O fficer) to:

Headquarters, Arny Materiel Conmand
O fice of Cormand Counsel

ATTN: AMCCC- PL

5001 Ei senhower Avenue

Al exandria, VA 22333-0001

Facsim | e nunber (703) 617-4999/ 5680
Voi ce Nunber (703) 617-8176

The AMC-| evel protest procedures are found at:
http: (insert 2 forward sl ashes)ww:. anc. arny. m|/ant/ command_counsel / prot est/ protest. htni
(The double forward slashes constitute a print processing command, hence cannot be shown above. Please insert when

accessing the website.)

If Internet access is not available, contact the Contracting Officer or HQ AMC to obtain the AMC- Level Protest Procedures.
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3 of 45

Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

ITEM NO

SUPPLIES/SERVICES

QUANTITY

UNIT

UNIT PRICE

AMOUNT

0001

0002

0003

0004

0005

0006

SECTION B - SUPPLI ES OR SERVI CES AND PRI CES/ COSTS

BASI C EFFORT

SECURI TY CLASS: Uncl assified

I nspection _and Accept ance
| NSPECTI ON:  Dest i nati on ACCEPTANCE: Desti nation

OPTION 1 SURGE CPTION YEAR 1

SECURI TY CLASS: Uncl assified

YEAR 1 TRAVEL COSTS

NOUN: TRAVEL YEAR 1
SECURI TY CLASS: Uncl assified

YEAR 1 OTHER DI RECT COSTS

NOUN: OTHER DI RECT COST YEAR 1

SECURI TY CLASS: Uncl assified

DATA | TEM

NOUN: REPORTS
SECURI TY CLASS: Uncl assified

I nspection _and Accept ance
| NSPECTI ON:  Dest i nation ACCEPTANCE: Desti nation

OPTION 2 YEAR 2 EFFORT

NOUN: OPTION 2 YEAR 2 EFFORT
SECURI TY CLASS: Uncl assified

700

12500

9500

HR

HR

LO

LO

LO

HR

**x NSP ** $

** NSP **
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Name of Offeror or Contractor:

TUCSON EMBEDDED SYSTEMS | NC

ITEM NO

SUPPLIES/SERVICES

QUANTITY

UNIT

UNIT PRICE

AMOUNT

| nspection and Acceptance

0007

I NSPECTI ON:  Desti nation

ACCEPTANCE: Desti nation

YEAR 2 TRAVEL COSTS

0008

NOUN: TRAVEL YEAR 2
SECURI TY CLASS: Uncl assified

YEAR 2 OTHER DI RECT COSTS

0009 DATA | TEM

NOUN: REPORTS

NOUN: OTHER DI RECT COST YEAR 2
SECURI TY CLASS: Uncl assified

SECURI TY CLASS: Uncl assified

I nspection _and Accept ance

0010

| NSPECTI ON:  Dest i nation

ACCEPTANCE: Desti nation

OPTION 3_YEAR 3 EFFORT

0011

NOUN: OPTION 3 YEAR 2
SECURI TY CLASS: Uncl assified

YEAR 3 TRAVEL COSTS

NOUN:

0012

TRAVEL YEAR 3
SECURI TY CLASS: Uncl assified

YEAR 3_OTHER DI RECT COSTS

NOUN: OTHER DI RECT COST YEAR 3
SECURI TY CLASS: Uncl assified

3000

LO

LO

LO

HR

LO

LO

**x NSP **

** NSP **




CONTINUATION SHEET Refer ence No. of Document Being Continued Page 5 of 45
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Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT| UNIT PRICE AMOUNT
| nspection and Acceptance
| NSPECTI ON:  Dest i nati on ACCEPTANCE: Desti nation
0013 DATA | TEM 1 LO ** NSP ** [$ *% NSP **

NOUN: REPORTS
SECURI TY CLASS: Uncl assified

I nspection _and Accept ance
| NSPECTI ON:  Dest i nati on ACCEPTANCE: Desti nation
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CONTINUATION SHEET
PIIN/SIIN Wb8RGZ- 04- R- 0849 MOD/AMD

Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTI ON B - SUPPLIES OR SERVI CES AND PRI CES/ COSTS
B-1 ESTI MATED COST, FI XED FEE AND PAYMENT PROCEDURES

a. In consideration for its effort under this contract, the Government shall pay to the contractor the cost thereof deternined by
the Contracting Officer to be allowable subject to the provisions of the contract clause entitled, "Allowable Cost and Paynent,"
included in Section | of this contract.

b. The Governnment shall pay to the contractor a fixed fee for the CLINS |isted at subparagraph C bel ow, subject to the provisions
of the clause entitled "Fixed Fee" of Part Il of the Schedule, Contract C auses, of this contract and provision B-2 of this section.
Such fee shall be paid as it accrues in nmonthly or bi-nmonthly installnments. Each installnment, thus payable, shall be based upon the
nunber of |abor hours incurred and billed during such period. The nmaxi mum available fixed fee is based upon the nunber of hours
awar ded/ exerci sed, with fixed fee being paid only for hours actually worked.

c. For performance of the effort, the Government shall pay to the contractor:

ESTI MATED
CLIN COosT FI XED FEE TOTAL CPFF AMOUNT
0001 * * *
0002* * * * *
0006** * * *
0010** * * *

d. The Governnent shall fund CLINS 0003, 0004, 0007, 0008, 0011, and 0012 as it determines necessary for the sole purpose of
rei mbursing travel and other direct costs (ODC) which shall include applicable and allowable indirect burden charges. No fee shall be
paid in conjunction with travel and ODC rei nbursed under this contract.

e. CLINs 0005, 0009, and 0013 shall not be separately priced.

*TO BE COWPLETED BY OFFERCR, AS APPLI CABLE.

**MAXI MUM AMOUNT | F FULLY EXERCI SED.

*** END OF NARRATIVE B 001 ***
B-2 OPTIONS

a. Set forth below are surge options applicable to the basic contract effort and each contract out-year. Al options may be
incremental |y exercised one or nore tines under the contract at the rates established thereunder as long as the cunulative total of
hours does not exceed the maxi mum quantity for each respective CLIN Exerci se of each option for |abor hours shall include data (Not
Separately Priced) per the Contract Data Requirenments List (DD Form 1423). Each option exercise nmay include CLINs for travel and other
direct costs for their respective year, to be funded as deternined by the Governnent.

b. The estimted | abor cost for each option, on a per-hour basis, and its related fixed-fee shall be established as follows,
subj ect to the provisions of paragraph B-1:
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CONTINUATION SHEET
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Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

ESTI MATED TOTAL EST.

COMPCSI TE COMPCSI TE COST PLUS

LABOR COST/ HOUR FI XED FEE/ HOUR FI XED FEE/ HOUR
Option 1, First Year Surge Effort (CLIN 0002) * * *
Option 2, Second Year Surge Effort (CLIN 0006) * * *
Option 3, Third Year Surge Effort (CLIN 0010) * * *

TO BE COWLETED BY OFFEROR

*** END OF NARRATIVE B 002 ***
B-3 ESTI MATED COST SCHEDULE
The estimated cost of this contract (including |abor, travel, and ODC) is $ * . Fixed Fee shall be $ *
The estimated cost for each option shall be established at the tine of exercise of each option for one or nore manhours. The
"Limtation of Cost" clause of Section | of this contract shall apply to each individually assigned CLIN SubCLIN (as applicable) of this

contract.

* TO BE COVPLETED BY THE GOVERNMENT PRI OR TO AWARD BY ADDI NG THE AMOUNTS FOR CLIN 0001 W TH GOVERNMVENT DETERM NED AMOUNTS OF ASSOCI ATED
TRAVEL (CLIN 0003) AND CDC ( CLIN 0004) .

*** END OF NARRATI VE B 003 ***
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CONTINUATION SHEET
PIIN/SIIN Wb8RGZ- 04- R- 0849 MOD/AMD

Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTI ON C - DESCRI PTI OV SPECI FI CATI ONS/ WORK STATEMENT
C 1 SERVICES TO BE PERFORMED
The services required by this contract shall be perforned in accordance with Attachnent 01, Statenent of Wrk, entitled "Program
Managenent, System Engineering and Technical Assistance Contract For Product Manager Aviation M ssion Equi pnent (PM AVE)" and ot her
docunments set forth in Part Il - List of Documents, Exhibits, and Other Attachnents.
*** END OF NARRATIVE C 001 ***

G2 REPORTS

Submi ssion of reports shall be as specified in Exhibit A Contract Data Requirenents List (DD Form 1423). The Contracting Oficer
may effect changes in the distribution shown on the DD Form 1423 by additions thereto or deletions therefrom unilaterally.

*** END OF NARRATI VE C 002 ***
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CONTINUATION SHEET
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Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTI ON D - PACKAG NG AND MARKI NG

Regul atory Cite Title Dat e

D1 52.208- 4700 REPLACEMENT PRESERVATI VE FOR PENTACHLOROPHENOL ( USAAMCOM JUL/ 2001
I f packagi ng requirements of this contract specify the use of wood products and a preservative is required, Pentachl orophenol, comonly
referred to as "Penta" or "PCP' is prohibited. Replacenent preservatives are 2 percent copper naphthenate, 3 percent zinc naphthenate or
1.8 percent copper 8 quinolinolate.

(End of C ause)

D-2 PACKAG NG AND MARKI NG

Preservation, Packaging, and Marking shall be in accordance with standard commercial practice.

*** END OF NARRATI VE D 001 ***
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CONTINUATION SHEET
PIIN/SIIN Wb8RGZ- 04- R- 0849 MOD/AMD

Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTI ON E - | NSPECTI ON AND ACCEPTANCE

Regul atory Cite Title Dat e
E-1 52.246- 5 | NSPECTI ON OF SERVI CES- - COST- REI MBURSEMENT APR/ 1984

E-3 PREPARATI ON OF DD FORM 250

Mat eri al | nspection and Receiving Reports (DD FORM 250) will be prepared and distributed in accordance with DoD FAR Suppl enent
252.246- 7000 and Appendix F. Copies for the purchasing office will be forwarded to the address in the "Issued By" block on the face of
the contractual docunent.

*** END OF NARRATIVE E 001 ***

E-4 1 NSPECTI ON AND ACCEPTANCE

Unl ess otherwi se specified by the Contracting O ficer, inspection shall be performed at Redstone Arsenal, Al abama by the assigned
Technical Mnitor. Final acceptance shall be nade by the Contracting O ficer upon conpletion of each CLIN, subject to the exercise of
the respective option CLINs.

*** END OF NARRATIVE E 002 ***
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CONTINUATION SHEET
PIIN/SIIN Wb8RGZ- 04- R- 0849 MOD/AMD

Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTION F - DELI VERI ES OR PERFORMANCE

Regul atory Cite Title Dat e
F-1 52.242-15 STOP- WORK ORDER ( AUG 1989) - - ALTERNATE | APR/ 1984

F-2 PLACE OF PERFORVANCE

The primary place of performance shall be at the contractor's facility, with sonme work perfornmed at other locations required on a
Tenporary Duty (TDY) basis.

*** END OF NARRATIVE F 001 ***
F-3 FOB PO NT
Reports and data requirenents per Exhibit "A", CONTRACT DATA REQUI REMENTS LI ST, DD FORM 1423, and all other deliverables shall be
delivered F.O B. Destination as stated herein. Pickup and delivery shall be made at the follow ng address or at other destinations if
so directed by the Governnent: COWMANDER, U.S. ARMY AVI ATI ON AND M SSI LE COWAND, ATTN:. PEO AVI ATI OV PM AS/ PM AMVE , BUI LDI NG 5308,
BASEMENT REDSTONE ARSENAL, AL 35898.
*** END OF NARRATIVE F 002 ***

F-4 PERI OD OF PERFORVANCE

Ef fort under each CLIN of this contract shall be performed within the follow ng periods: (See provision H3 for option exercise
peri ods)

CONTRACT
YEAR OPTI ON CLIN FROM THRU
1 Base 0001 *DOA 2 Dec 2005
1 1 0002 **DCE Option 1 2 Dec 2005 or up to one year thereafter***
1 Travel 0003 DOA 2 Dec 2005 or up to one year thereafter
1 [ev @) 0004 DOA 2 Dec 2005 or up to one year thereafter
2 2 0006 DOE Option 2 2 Dec 2006 or up to one year thereafter ***
2 Travel 0007 DCE Option 2 2 Dec 2006 or up to one year thereafter
2 obC 0008 DOE Option 2 2 Dec 2006 or up to one year thereafter
3 3 0010 DCE Option 3 2 Dec 2007
3 Travel 0011 DOE Option 3 2 Dec 2007
3 obC 0012 DCE Option 3 2 Dec 2007

* DOA - Effective Date of Basic Contract Award
** DOE - Effective Date of Option Exercise
*** Technical Direction Orders may exceed one year if it is determined in witing that the Technical Direction Order is a non-severable
t ask.

*** END OF NARRATI VE F 003 ***
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CONTINUATION SHEET
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Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTI ON G - CONTRACT ADM NI STRATI ON DATA
G 1 VOUCHER SUPPORT DOCUMENTATI ON

Al'l vouchers subnmitted for paynent under this contract shall include sufficient docunentation to support all |abor, travel, and
other direct costs billed. This docunentation shall be submitted to the Contracting Officer's Representative for the purposes of
assuring (1) that the work, supplies or services billed were received, and (2) that the ambunts billed are reasonabl e expenditures for
performance of the billed effort.

*** END OF NARRATIVE G 001 ***

G 2 | NVO CE ROUTI NG

a. Al docunents submitted for payment shall reference the accounting and appropriation data set forth in the applicable
CLINSLIN. Al vouchers nust be reviewed by the Contracting Officer's Represetative prior to subnmission through DCAA to the paying
office. Invoices shall be submtted in electronic format (CD-ROV) that is readable on personal conputers utilizing standard business
class software (e.g., Mcrosoft O fice 2000 Suite of Software) as specified by the Government. The final invoice for each CLIN, as
applicable, shall go through the Admi nistrative Contracting O ficer (ACO for approval.

b. Submit invoices through:

1. Technical Mnitor - Conmander, U.S. Arnmy AMCOM ATTN:. PEO Avi ati on/ PM AS/ PM AME/ M. Barry Sol onon, Redstone Arsenal, AL 35898

2. DCAA - DCAA Arizona Branch Ofice, 2741 West Southern Avenue, Suite 14, Tenpe, AZ 85282-4242

c. Submit invoices to:

Paynent Office - DFAS Col unbus Center, West Entitlenent Operations, P.O Box 182381, Col unbus, OH 43218-2381

*** END OF NARRATI VE G 002 ***
G 3 COWPLETI ON NOTI CE

a. Wthin 60 days after conpletion of the period of performance of each SLIN awarded under this contract, the contractor shall
notify the Contracting Officer of the conpletion in witing. For each conpleted |abor SLIN, the notice shall identify (1) the total
nunber of |abor hours incurred and billable, (2) the Government's maximum nonetary liability broken out separately by cost and fixed-
fee, and (3) the resulting excess hours, cost, and fee that are available for deobligation. The notices provided for travel and ODC
SLINs need only to identify the Governnent's maxi num nonetary cost liability and the resulting excess anpunts available for
deobl i gati on.

b. The conpletion notice (except for cover letter) shall be submtted in electronic spreadsheet format that is readabl e on personal
conputers utilizing standard business class software (e.g., Mcrosoft Ofice 2000 Suite of Software) as specified by the Governnent.

*** END OF NARRATI VE G 003 ***
G 4 CONTRACT ADM NI STRATI ON

Admini strative Contracting Oficer (ACO functions for this contract are del egated to DCVA Phoeni x, Two Renai ssance Square, 40
North Central Avenue, Suite 400, Phoenix, AZ 85004-4424. Al correspondence of an admi nistrative nature should be forwarded to the ACO
with an information copy to Commander, U 'S. Arny Aviation and M ssile Conmand, ATTN. AMSAM AC- OS- OB/ St ephen Hayes, Redstone Arsenal, AL
35898.

*** END OF NARRATI VE G 004 ***
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Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

SECTI ON H - SPECI AL CONTRACT REQUI REMENTS
H 1 EXERCI SE OF OPTI ONS

The CGovernnent nay increase the services called for herein by unilaterally exercising one or nore of the I|abor options included in
this contract at the estimated conposite rates set forth in section B, pararaph B-2, entitled "Options." Al surge options nay be
exercised at any tine within the applicable exercise period, in varying increments, up to but not exceeding the maxi num hour totals for
those CLINs. Exercise of each |abor option constitutes the exercise of the corresponding year's data itemoption (NSP). Travel and ODC
applicable to optional |abor shall be funded at the Government's discretion. The Contracting Officer may exercise options by giving
witten notice to the contractor in accordance with the schedul e specified below. The performance periods for these options shall be in
accordance with Section F.

MAXI MUM
OPTI ON CLIN OPTI ON EXCERCI SE PERI OD HOURS
1 0002 *DOA THRU 02 DEC 2005 12,500
2 0006 2 DEC 2005 THRU 2 DEC 2006 9, 500
3 0010 2 DEC 2006 THRU 31 OCT 2007 3,000

* DOA - Date of Basic Contract Award

*** END OF NARRATIVE H 001 ***
H 2 TECHNI CAL DI RECTI ON ORDERS
a. Technical direction to performeffort under the SONshall be given by neans of witten Technical Direction Orders (TDGCs) issued

in numerical sequence. TDOs issued to satisfy surge option requirenents shall be issued within five (5) days after exercise of the
option. Each TDO shall establish the effort to be expended for its perfornmance by specifying the follow ng:

1. A description of the effort to be acconplished.

2. Required deliverables (i.e., data itens).

3. The performance period and any other performance m | estones.

4. The level-of-effort (nunber of nman-hours) to expend in perfornmance of the effort.

5. Not-to-exceed dollar amounts for Travel and other direct costs (QODC).

6. The applicable contract line item nunber(s) (CLIN) under which the |abor, travel, and/or other direct costs are authorized.

7. Oher direction as may be required to successfully achieve the objectives of the contract within the paranmeters established
by the Statement of Work (SOW.

b. A TDO shall not, in any event, alter or nodify the scope or terms of this contract. It is expressly agreed that there shall be
no increase in the estimated cost or fee or tinme for performance of the contract as a result of an alteration or change to the contract
that is derived fromthe |l anguage of a TDO. |If the contractor believes that a TDO has been issued that will alter, nodify, or amend the
scope or terms of the contract, then the contractor shall pronptly notify the Contracting O ficer as required by FAR 52.243-7.

c. A TDOw Il be signed and issued by the duly appointed Technical Mnitor (TM or his alternate and transmtted to the
contractor. The contractor shall, within three (3) working days after receipt of the TDO, sign the TDO to indicate receipt and shall
return a copy of the signed TDOto the COR  Nanmes of the TM and alternates authorized to sign TDOs will be furnished to the contractor.
The nanmes of contractor personnel authorized to sign TDOs shall be furnished to the TM

d. A TDO may be nodified, cancelled, or superseded anytine by issuance of a new TDO bearing a new TDO nunber.

e. In case of extreme urgency, the TMmay verbally instruct the contractor, but this shall be followed within 3 working days by a
si gned, approved TDO

f. The TDO shall identify the applicable CLIN under which the effort is to be perforned. 1In no event shall the total nunber of
| abor hours issued under a series of TDOs exceed those |abor hours set forth in the Schedule, Section B of this contract for the
particular CLIN or SLIN referenced in the TDOCs.
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Name of Offeror or Contractor: TUCSON EMBEDDED SYSTEMS | NC

g. Internal Government distribution of TDOs shall be effected by the COR' TM Internal contractor distribution shall be effected
by the contractor.

h. TDOs may be issued during the course of contract performance to provide technical directions that nore closely reflect new
information or changed priorities within the contract SOWN
*** END OF NARRATIVE H 002 ***
H 3 GOVERNMENT- CONTRACTOR RELATI ONSHI PS
a. Contractor personnel under this contract shall not:

1. Be placed in a position where they are enployed by a Federal O ficer, or are under the supervision, direction, or evaluation
of a Federal Officer, mlitary or civilian;

2. Be placed in a quasi-Covernment or policy making position;

3. Be placed in a position of command, supervision, admnistration or control over Department of Arny military or civilian
personnel, or becone part of the Government organization;

4. Be used for the purpose of avoiding manpower ceilings or other personnel rules and regulations of Army or other applicable
Feder al Agenci es;

5. Be used in administration or supervision of Government procurenment activities.

b. The services to be performed under this contract do not require the contractor or its enployees to exercise personal judgnment
and di scretion on behal f of the Governnent.

c. Al contract personnel attending neetings, answering CGovernnent telephones, sending electronic nail, and working in other
situations where their contractor status has not been made known to third parties shall identify thenselves as such to avoid creating an
inmpression that they are Government officials. Contractor personnel shall also ensure that all docunments or reports produced by
contractors are suitably narked as contractor products or that contractor participation is appropriately disclosed.

*** END OF NARRATIVE H 003 ***

H 4 ORGANI ZATI ONAL CONFLI CTS OF | NTEREST

Reserved - Provision to be added prior to contract award.

*** END OF NARRATI VE H 004 ***
H5 PROTECTI ON AND USE OF SENSI TI VE PROCUREMENT AND OTHER CLOSELY HELD | NFORMATI ON

a. The performance of this contract may provide contractor personnel direct or indirect access to sensitive procurenent and other
closely held information, such as government source selection information (SSI) and/or proprietary information of other contractors.
Direct access occurs when sensitive information is specifically provided to and utilized by the contractor in performng the effort, and
is therefore subject to the Oganizational Conflict O Interest provision at H9. Indirect access occurs when the contractor's access
to such data is incidental to the requirenments of the effort (e.g., an effort requiring systens administration support provides
contractor personnel access privileges to the systembut does not specifically require the utilization of sensitive/proprietary data
residing on the system.

b. The unauthorized di scl osure of sensitive procurenment and other closely held information weakens the integrity of the Governnent
procurenent process, conprom ses the rights of prospective contractors, creates the potential for a real or perceived unfair conpetitive
advant age, and seriously inpacts the Governnment's ability to provide timely acquisition support to the soldier. The contractor shall
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diligently protect all sensitive data to which it has access and shall avoid any action that mght result in or reasonably be expected
to create the appearance of inproper disclosure or use of such information.

c. The contractor shall obtain, and provide copies to the Contracting Officer's Representative (COR), certified non-disclosure
agreenments fromall contractor personnel having access to sensitive procurenment and/or other closely held information. At a mininmm
the non-discl osure agreenents shall state that the enpl oyee (1) understands its obligation to protect the integrity of the Governnent
procurenent process and the rights of other contractors; (2) shall not utilize any sensitive infornmation to which it has access for any
purpose other than what is intended by the contract, including the creation of an unfair conpetitive advantage or the opportunity for
personal gain; and (3) shall not disclose any sensitive information to any person within or outside the conpany, other than authorized
Gover nment personnel, unless prior witten approval is provided by the Contracting O ficer.

*** END OF NARRATIVE H 005 ***
H 6 TRAVEL EXPENSES
Travel nay be required in the perfornmance of this effort; however, any such travel nust have prior witten approval of the
Technical Mnitor. Commuting expenses to principal place of work shall not be an all owabl e charge under this contract. Transportation
costs between the local contractor facility and Government facilities, and relocation cost of contractor or subcontractor personnel (if
required) shall be billed in accordance with the contractor's accounting system (but see FAR 31.205-35).
*** END OF NARRATIVE H 006 ***

H 7 REALLOCATI ON OF OPTI ONAL LABOR

a. Wien determ ned necessary to fulfill increased current year requirenents, the Governnent nay unilaterally reallocate any nunmber
of unexercised | abor man-hours from out-year option CLINs to the respective current year |abor CLIN(S).

b. For all such reallocations, the total estimated value of the applicable out-year CLIN shall be decreased at the applicable
estimated cost and fixed-fee hourly conposite rates set forth at Provision B-2 for that out-year CLIN Likew se, the total estinated
val ue of the applicable current year CLIN shall be increased at the estimated cost and fixed-fee hourly conposite rates set forth at
Provision B-2 for that current year CLIN.

c. In addition, the Government may unilaterally reallocate unexercised option hours between existing surge option CLINs (i.e.,
Surge 1, Surge 2, and Surge 3) of the current year. All reallocations shall be nade at the existing estimated cost and fixed-fee
conposite rates.

*** END OF NARRATIVE H 007 ***

H-8 | NSURANCE REQUI RED

In accordance with FAR 52.228-7, Insurance - Liability To Third Persons, the contractor shall provide and maintain the follow ng
m ni num i nsur ance:

Type Ampunt.
Wor kman' s conpensati on As required by federal and state statute
Enpl oyer's liability insurance $100, 000 or as required by state
Ceneral liability insurance $500, 000 per occurance

Aut onobil e liability insurance

(1) bodily injury $200, 000 per occurance and
$500, 000 per occurance

(2) property damage $20, 000 per occurance

*** END OF NARRATIVE H 008 ***

H9 52. 204.4706 PROTECTI ON AND HANDLI NG OF FOR OFFI Cl AL USE ONLY | NFORMATI ON( USAAMCOM JUN 1997
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Information and/or material identified 'For Official Use Only' (FOUO) shall be protected and handled in accordance with the
fol | ow ng:

a. DEFINITION. Information that has not been given a security classification pursuant to the criteria of an Executive Order, but
which may be withheld fromthe public for one or nore reasons cited in Freedomof Information Act (FO A) Exenptions 2 through 9 shall be
consi dered as being For Oficial Use Only. No other material shall be considered or marked 'For Official Use Only' (FOUQ). FOUO is not
authorized as a formof classification to protect national security interests.

b.  SAFEGUARDI NG FOUO | NFORVATI ON.

(1) During Duty Hours: During normal working hours information determned to be FOUO shall be placed in an out-of -sight
location if visitors, casual traffic and other nongovernnent/noncontractor personnel have access to the work area.

(2) During Nonduty Hours: At the close of business, FOUO records shall be stored so as to preclude unauthorized access.

Filing such material with other unclassified records in unlocked files or desks, etc., is adequate when nornal U S. Governnent or
governnment/contractor internal building security is provided during nonduty hours. Wen such internal security control is not
exerci sed, |ocked buildings or rooms normally provide adequate after-hours protection. [If such protection is not considered adequate,

FOUO naterial shall be stored in | ocked receptacles such as file cabinets, desks or bookcases.

c. TRANSM SSI ON OF FOUO | NFORMATION.  FQUO i nformation will be transported in a manner that precludes disclosure of its contents.
When not commingled with classified information, FOUO i nformation may be sent via first-class nail or parcel post. Bulky shipnents that
otherwi se qualify under postal regulations may be sent fourth-class mail. Transmttal documents will call attention to the presence of
FOUO attachnents.

d. TERM NATI ON, DI SPOSAL AND UNAUTHORI ZED DI SCLOSURES.

(1) Termination: The originator or other conpetent authority, e.g., initial denial and appellate authorities, shall
terminate 'For Official Use Only' markings or status when circunstances indicate that the information no | onger requires protection from
public disclosure. Wien FOUO status is terminated, all known hol ders shall be notified, to the extent practical. Upon notification,

hol ders shall efface or renpve the 'For Official Use Only' markings, but records in file or storage need not be retrieved solely for
that purpose.

(2) Disposal: FOUO materials nmay be destroyed by tearing each copy into pieces to preclude reconstruction, and placing them
in regular trash containers. Wen local circunstances or experience indicates that this destruction nmethod is not sufficiently
protective of FOUO information, |ocal authorities may direct other nethods but nust give due consideration to the additional expense
bal anced agai nst the degree of sensitivity of the type of FOUO infornation contained in the records.

(3) Unauthorized Disclosure: The unauthorized disclosure of FOUO i nformation does not constitute an unauthorized disclosure
of DOD information classified for security purposes. Appropriate administrative action should be taken, however, to fix responsibility

for unauthorized disclosure whenever feasible, and appropriate disciplinary action should be taken against those responsible. The DOD
conponent that originated the FOUO i nformation shall be inforned of its unauthorized disclosure.

(End of O ause)

*** END OF NARRATIVE H 009 ***
H-10 DOCUMENTS PRODUCED BY CONTRACTOR

The cover of each docunment produced by the contractor nust contain, as a mininum the information listed in subparagraphs A
through F bel ow

A, Nanme and Busi ness Address Of The Contractor.
B. Contract Nunber.
C. Total Dollar Value O The Contract.

D. Wether The Contract Was Conpetitively Or Nonconpetitively Awarded. |f Conpetitively, Wiether On A Techni cal
O Cost Basis.

E. Sponsoring Organization (Including Ofice ldentification And Location) And Responsi bl e Person Wthin The
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Organi zati on.
F. Disclainer Statement, Such As, "The Views, Opinions, And Findings Contained In This Docurment Are Those O The

Aut hor (s) And Should Not Be Construed As Official Departnment Of The Arny Position, Policy O Decision, Unless
So Designated By Other O ficial Docunentation.

*** END OF NARRATIVE H 010 ***
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SECTION | - CONTRACT CLAUSES
Regul atory Cite Title Dat e
52.202- 1 DEFI NI TI ONS JUL/ 2004
52.203- 3 GRATUI TI ES APR/ 1984
52.203- 5 COVENANT AGAI NST CONTI NGENT FEES APR/ 1984
52.203- 6 RESTRI CTI ONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT JUL/ 1995
52.203- 7 ANTI - KI CKBACK PROCEDURES JUL/ 1995
52.203-8 CANCELLATI ON, RESCI SSI ON, AND RECOVERY OF FUNDS FOR | LLEGAL OR JAN 1997
| MPROPER ACTIVITY
52.203-10 PRI CE OR FEE ADJUSTMENT FOR | LLEGAL OR | MPROPER ACTIVITY JAN 1997
52.203- 12 LI M TATI ON ON PAYMENTS TO | NFLUENCE CERTAI N FEDERAL TRANSACTI ONS JUN 2003
52.204- 2 SECURI TY REQUI REMENTS ( AUG 1996) - - ALTERNATE | APR/ 1984
52.204- 4 PRI NTED OR COP|I ED DOUBLE- SI DED ON RECYCLED PAPER AUG 2000
52.209- 6 PROTECTI NG THE GOVERNMENT' S | NTEREST WHEN SUBCONTRACTI NG W TH JUL/ 1995
CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT
52.211-15 DEFENSE PRI ORI TY AND ALLOCATI ON REQUI REMENTS SEP/ 1990
52.215- 2 AUDI T AND RECORDS- - NEGOTI ATI ON JUN 1999
52.215-8 ORDER OF PRECEDENCE - UNI FORM CONTRACT FORMAT QOCT/ 1997
52.215-9 CHANGES OR ADDI TI ONS TO MAKE- OR- BUY PROGRAM (OCT 97) - ALTERNATE I | OCT/ 1997
52.215-10 PRI CE REDUCTI ON FOR DEFECTI VE COST OR PRI Cl NG DATA OCT/ 1997
52.215-12 SUBCONTRACTOR COST OR PRI Cl NG DATA QOCT/ 1997
52.215-15 PENSI ON ADJUSTMENTS AND ASSET REVERSI ONS JAN 2004
52.215-18 REVERS| ON OR ADJUSTMENT OF PLANS FOR POSTRETI REMENT BENEFI TS ( PRB) OCT/ 1997
OTHER THAN PENSI ONS
52.216- 7 ALLOMBLE COST AND PAYMENT DEC/ 2002
52.216- 8 FI XED FEE MAR/ 1997
52.219- 8 UTI LI ZATI ON OF SMALL BUSI NESS CONCERNS MAY/ 2004
52.219-14 LI M TATI ONS ON SUBCONTRACTI NG DEC/ 1996
52.222- 1 NOTI CE TO THE GOVERNMENT OF LABOR DI SPUTES FEB/ 1997
52.222- 3 CONVI CT LABOR JUN 2003
52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTI ME COVPENSATI ON SEP/ 2000
52.222-19 CHI LD LABOR- - COOPERATI ON W TH AUTHORI TI ES AND REMEDI ES JUN 2004
52.222-21 PROHI BI TI ON ON SEGREGATED FACI LI TI ES FEB/ 1999
52.222- 26 EQUAL OPPORTUNI TY APR/ 2002
52.222-35 EQUAL OPPORTUNI TY FOR SPECI AL DI SABLED VETERANS, VETERANS OF THE DEC/ 2001
VI ETNAM ERA, AND OTHER ELI G BLE VETERANS
52.222-36 AFFI RVATI VE ACTI ON FOR WORKERS W TH DI SABI LI TI ES JUN 1998
52.222-37 EMPLOYMENT REPORTS ON SPECI AL DI SABLED VETERANS, VETERANS OF THE DEC/ 2001
VI ETNAM ERA, AND OTHER ELI G BLE VETERANS
52.222-38 COWPLI ANCE W TH VETERANS' EMPLOYMENT REPORTI NG REQUI REMENTS DEC/ 2001
52.222-43 FAI R LABOR STANDARDS ACT AND SERVI CE CONTRACT ACT -- PRI CE ADJUSTMENT MAY/ 1989
(MULTI PLE YEAR AND OPTI ON CONTRACTS)
52.223- 5 POLLUTI ON PREVENTI ON AND RI GHT- TO- KNOW | NFORMATI ON AUG 2003
52.223- 6 DRUG FREE WORKPLACE MAY/ 2001
52.223-14 TOXI C CHEM CAL RELEASE REPORTI NG AUGE 2003
52.225-13 RESTRI CTI ON ON CERTAI N FORElI GN PURCHASES DEC/ 2003
52.227- 2 NOTI CE AND ASSI STANCE REGARDI NG PATENT AND COPYRI GHT | NFRI NGEMENT AUG 1996
52.227- 3 PATENT | NDEMNI TY APR/ 1984
52.228- 7 | NSURANCE- - LI ABI LI TY TO THI RD PERSONS MAR/ 1996
52.232- 9 LI M TATI ON ON W THHOLDI NG OF PAYMENTS APR/ 1984
52.232-17 | NTEREST JUN 1996
52.232-20 LI M TATI ON OF COST APR/ 1984
52.232-23 ASSI GNMVENT OF CLAI MS (JAN 1986) - - ALTERNATE | APR/ 1984
52.232-25 PROVPT PAYMENT OCT/ 2003
52.232-25 PROVPT PAYMENT (OCT 2003) - ALTERNATE | FEB/ 2002
52.232-33 PAYMENT BY ELECTRONI C FUNDS TRANSFER - CENTRAL CONTRACTOR OCT/ 2003
REG STRATI ON
52.233- 1 DI SPUTES JUL/ 2002
52.233- 3 PROTEST AFTER AWARD ( AUG 1996) - - ALTERNATE | JUN 1985
52.237- 2 PROTECTI ON OF GOVERNMENT BUI LDI NG, EQUI PMENT, AND VEGETATI ON APR/ 1984
52.242- 1 NOTI CE OF | NTENT TO DI SALLOW COSTS APR/ 1984
52.242- 3 PENALTI ES FOR UNALLOMBLE COSTS MAY/ 2001
52.242- 4 CERTI FI CATI ON OF FI NAL | NDI RECT COSTS JAN 1997
52.242-13 BANKRUPTCY JUL/ 1995

1 -55
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Regul atory Gte Title Dat e
1-56 52.243- 2 CHANGES -- COST- REI MBURSEMENT (AUG 1987) - - ALTERNATE | APR/ 1984
1-57 52.244- 5 COVPETI TI ON | N SUBCONTRACTI NG DEC/ 1996
1-58 52.246- 25 LI M TATI ON OF LI ABI LI TY- - SERVI CES FEB/ 1997
1-59 52.247- 63 PREFERENCE FOR U. S. - FLAG Al R CARRI ERS JUN/ 2003
1-60 52.248- 1 VALUE ENG NEERI NG FEB/ 2000
1-61 52.249-14 EXCUSABLE DELAYS APR/ 1984
1-62 52.253- 1 COVMPUTER GENERATED FORMS JAN 1991
1-63 252.203- 7001 PRCHI Bl TI ON ON PERSONS CONVI CTED OF FRAUD OR OTHER DEFENSE- CONTRACT- MAR/ 1999
RELATED FELONI ES
1-64 252.204- 7000 DI SCLOSURE OF | NFORVATI ON DEC/ 1991
|1-65 252.204- 7003 CONTROL OF GOVERNMENT PERSONNEL WORK PRODUCT APR/ 1992
1-66 252.204- 7004 CENTRAL CONTRACTOR REG STRATI ON (FAR 52.204-7) - ALTERNATE A NOvV/ 2003
1-67 252.204- 7005 ORAL ATTESTATI ON OF SECURI TY RESPONSI BI LI TI ES NOv/ 2001
1-68 252.205- 7000 PROVI SI ON OF | NFORMATI ON TO COOPERATI VE AGREEMENT HOLDERS DEC/ 1991
1-69 252.209- 7000 ACQUI SI TI ON FROM SUBCONTRACTORS SUBJECT TO ON- SI TE | NSPECTI ON UNDER NOV/ 1995
THE | NTERVEDI ATE- RANGE NUCLEAR FORCES (| NF) TREATY
1-70 252.209- 7004 SUBCONTRACTI NG W TH FI RMS THAT ARE OMNED OR CONTROLLED BY THE MAR/ 1998
GOVERNVENT OF A TERRORI ST COUNTRY
1-71 252.215- 7000 PRI CI NG ADJUSTMENTS DEC/ 1991
1-72 252.225-7004 REPORTI NG OF CONTRACT PERFORMANCE QUTSI DE THE UNI TED STATES APR/ 2003
1-73 252.225-7012 PREFERENCE FOR CERTAI N DOMESTI C COWDDI Tl ES JUN 2004
1-74 252.225-7016 RESTRI CTI ON ON ACQUI SI TI ON OF BALL AND ROLLER BEARI NGS MAY/ 2004
1-75 252.232-7003 ELECTRONI C SUBM SSI ON OF PAYMENT REQUESTS JAN 2004
1-76 252.242-7000 POSTAWARD CONFERENCE DEC/ 1991
1-77 252.243-7002 REQUESTS FOR EQUI TABLE ADJUSTMENT MAR/ 1998
1-78 252.245-7001 REPORTS OF GOVERNVENT PROPERTY MAY/ 1994
1-79 52.217-8 OPTI ON TO EXTEND SERVI CES NOV/ 1999

* Insert 60 days in the blank within the above referenced cl ause.

1-80 52.217-9 OPTI ON TO EXTEND THE TERM OF THE CONTRACT MAR/ 2000
* Insert 365 days and 60 days in the blank in paragraph (a) and insert 42 nonths in the blank in para (c) within the above referenced
cl ause

1-81 52.219-11 SPECI AL 8(a) CONTRACT CONDI TI ONS FEB/ 1990
* Insert US. ARMW AMCOM in the first blank and U S. AR AMCOM in the second bl ank in paragraph (c); insert U S. ARW AMCOMin the
bl ank in paragraph (d); and insert U'S. ARW AMCOMin the blank in paragraph (f) within the above referenced cl ause.

1-82 52.222-2 PAYMENT FOR OVERTI ME PREM UNVS JUL/ 1990
*Insert TO BE FILLED IN AT TIME OF AWARD in the blank in paragraph (a) within the above referenced cl ause.

1-83 52.222-35 EQUAL OPPORTUNI TY FOR SPECI AL DI SABLED VETERANS, VETERANS OF THE DEC/ 2001
VI ETNAM ERA, AND OTHER ELI G BLE VETERANS (DEC 2001) - ALTERNATE |
NOTI CE: The following tern(s) of this clause are waived for this contract:

NONE

|-84 52.244-2 SUBCONTRACTS (AUG 1998) - ALTERNATE | AUG 1998
*Insert TO BE FILLED IN AT TIME OF AWARD in the blank in paragraph (e) and TO BE FILLED IN AT TIME OF AWARD i n the bl ank in paragraph
(k) within the above referenced provision.

1-85 52.222- 2 PAYMENT FOR OVERTI ME PREM UMB JUL/ 1990
(a) The use of overtime is authorized under this contract if the overtime prem um cost does not exceed TO BE FILLED I N AT TI ME OF AWARD
or the overtine premiumis paid for work--

(1) Necessary to cope with enmergencies such as those resulting fromaccidents, natural disasters, breakdowns of production
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equi pmrent, or occasional production bottlenecks of a sporadic nature;

(2) By indirect-1abor enployees such as those performing duties in connection with adm nistration, protection,
transportation, naintenance, standby plant protection, operation of utilities, or accounting;

(3) To performtests, industrial processes, |aboratory procedures, |oading or unloading of transportation conveyances, and
operations in flight or afloat that are continuous in nature and cannot reasonably be interrupted or conpleted otherw se; or

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

(b) Any request for estimated overtime prem uns that exceeds the anmpunt specified above shall include all estinmated overtine for
contract conpletion and shall --

(1) Ildentify the work unit; e.g., department or section in which the requested overtinme will be used, together with present
wor kl oad, staffing, and other data of the affected unit sufficient to permt the Contracting Oficer to evaluate the necessity for the
overtine;

(2) Denpnstrate the effect that denial of the request will have on the contract delivery or performance schedul e;

(3) Ildentify the extent to which approval of overtinme would affect the performance or paynents in connection wth 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 enploying additional
personnel .

(END OF CLAUSE)

|1-86 252. 219- 7009 SECTI ON 8(a) DI RECT AWARD MAR/ 2002
(a) This contract is issued as a direct award between the contracting office and the 8(a) Contractor pursuant to the Partnership
Agreenment dated February 1, 2002, between the Small Business Adnministration (SBA) and the Departnent of Defense. Accordingly, the SBA
even if not identified in Section A of this contract, is the prime contractor and retains responsibility for 8(a) certification, for
8(a) eligibility determnations and related issues, and for providing counseling and assistance to the 8(a) Contractor under the 8(a)
Program The cogni zant SBA district office is: -1- (To be conpleted by the Contracting Officer at the tine of award.)

(b) The contracting office is responsible for adnministering the contract and for taking any action on behal f of the Governnent
under the terms and conditions of the contract; provided that the contracting office shall give advance notice to the SBA before it
issues a final notice terminating performance, either in whole or in part, under the contract. The contracting office al so shall
coordinate with the SBA prior to processing any novation agreenent. The contracting office may assign contract adm nistration functions
to a contract administration office.

(c) The 8(a) Contractor agrees that --

(1) It will notify the Contracting Oficer, simultaneous with its notification to the SBA (as required by SBA's 8(a)
regul ations at 13 CFR 124.308), when the owner or owners upon whom 8(a) eligibility is based plan to relinquish ownership or control of
the concern. Consistent with Section 407 of Pub. L. 100-656, transfer of ownership or control shall result in termination of the
contract for convenience, unless the SBA waives the requirement for termnation prior to the actual relinquishing of ownership and
control; and

(2) I't will not subcontract the performance of any of the requirements of this contract w thout the prior witten approval of
the SBA and the Contracting O ficer.

(End of cl ause)

|-87 52.215-21 REQUI REMENTS FOR COST OR PRI CI NG DATA OR | NFORVATI ON OTHER THAN COST OCT/ 1997
OR PRI CI NG DATA - MODI FI CATI ONS
(a) Exceptions fromcost or pricing data. (1) In lieu of submtting cost or pricing data for nodifications under this contract, for
price adjustnments 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
awar d, whichever is later, the Contractor may subnit a witten request for exception by subnmitting the information described in the
foll owi ng subparagraphs. The Contracting O ficer may require additional supporting information, but only to the extent necessary to
det erm ne whet her an exception should be granted, and whether the price is fair and reasonable.
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(i) ldentification of the |aw or regul ation establishing the price offered. If the price is controlled under |aw by periodic
rulings, reviews, or simlar actions of a governnmental body, attach a copy of the controlling docunent, unless it was previously
subnmitted to the contracting office.

(ii) Information on nodifications of contracts or subcontracts for conmercial itens.

(A) If (1) the original contract or subcontract was granted an exception fromcost or pricing data requirenments because the
price agreed upon was based on adequate price conpetition, or prices set by |law or regulation, or was a contract or subcontract for the
acquisition of a commercial item and (2) the nodification (to the contract or subcontract) is not exenpted based on one of these
exceptions, then the Contractor may provide information to establish that the nodification would not change the contrat or subcontract
froma contract or subcontract for the acquisition of a commercial itemto a contract or subcontract for the acquisition of an item
other than a commrercial item

(B) For a commercial itemexception, the Contractor shall provide, at a mnimum information on prices at which the same item
or simlar itens have previously been sold that is adequate for evaluating the reasonabl eness of the price of the nodification. Such
informati on may include --

(1) For catalog itens, a copy of or identification of the catalog and its date, or the appropriate pages for the offered
items, or a statenment that the catalog is on file in the buying office to which the proposal is being submtted. Provide a copy or
describe current discount policies and price lists (published or unpublished), e.g., whol esale, original equipnent nanufacturer, or
reseller. Also explain the basis of each offered price and its relationship to the established catal og price, including how the proposed
price relates to the price of recent sales in quantities simlar to the proposed quantities.

(2) For market-priced itens, the source and date or period of the market quotation or other basis for market price, the
base anmount, and applicable discounts. In addition describe the nature of the market.

(3) For itenms included on an active Federal Supply Service Miltiple Award Schedul e contract, proof that an exception has
been granted for the schedule item

(2) The Contractor grants the Contracting O ficer or an authorized representative the right to exanmine, at any time before
award, books, records, docunents, or other directly pertinent records to verify any request for an exception under this clause, and the
reasonabl eness of price. For itens priced using catalog or market prices, or law or regul ation, access does not extend to cost or profit
information or other data relevant solely to the contractor's deternmination of the prices to be offered in the catal og or narketpl ace.

(b) Requirenments for cost or pricing data. If the Contractor is not granted an exception fromthe requirenment to submt cost or
pricing data, the follow ng applies:

(1) The Contractor shall submit cost or pricing data and supporting attachnments in accordance with Table 15-2 of FAR 15. 408.

(2) As soon as practicable after agreement on price, but before award (except for unpriced actions), the Contractor shall
subnmit a Certificate of Current Cost or Pricing Data, as prescribed by FAR 15.406-2.

(End of cl ause)

|1-88 52.219-11 SPECI AL 8(A) CONTRACT CONDI TI ONS FEB/ 1990
The Snall Business Administration (SBA) agrees to the follow ng:

(a) To furnish the supplies or services set forth in this contract according to the specifications and the terns and conditions
hereof by subcontracting with an eligible concern pursuant to the provisions of section 8(a) of the Small Business Act, as amended (15
U.S.C. 637(a)).

(b) That in the event SBA does not award a subcontract for all or a part of the work hereunder, this contract may be terninated
either in whole or in part without cost to either party.

(c) Except for novation agreenents and advance paynents, delegates to the U.S. Arny Aviation and Mssile Command the responsibility
for administering the subcontract to be awarded hereunder with conplete authority to take any action on behalf of the Governnment under
the terms and conditions of the subcontract; provided however, that the U S. Arny Aviation and M ssile Conmand shall give advance notice
to the SBA before it issues a final notice terminating the right of a subcontractor to proceed wh further performance, either in whole
or in part, under the subcontract for default or for the conveni ence of the Government.

(d) That paynents to be nade under any subcontract awarded under this contract will be made directly to the subcontractor by the
U S. Arny Aviation and M ssile Conmand.
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(e) That the subcontractor hereunder shall have the right of appeal from decisions of the Contracting O ficer cognizable under the
"Di sputes” clause of said subcontract.

"(f) To notify the U S. Arny Aviation and Mssile Command Contracting Officer imrediately upon notification by the subcontractor that
the owner or owners upon whom 8(a) eligibility was based plan to relinquish ownership or control of the concern.

(End of cl ause)

-89 52.222-21 PRCHI BI TI ON OF SEGREGATED FACI LI TI ES FEB/ 1999
(a) "Segregated facilities,” as used in this clause, nmeans any waiting roons, work areas, rest roons and wash roons, restaurants and
other eating areas, tinme clocks, |ocker roonms and other storage or dressing areas, parking lots, drinking fountains, recreation or
entertai nment areas, transportation, and housing facilities provided for enpl oyees, that are segregated by explicit directive or are in
fact segregated on the basis of race, color, religion, sex or national origin because of witten or oral policies, or enployee custom
The term does not include separate or single-user rest rooms and necessary dressing or sleeping areas, which shall be provided to assure
privacy between the sexes.

(b) The Contractor agrees that it does not and will not maintain or provide for its enployees any segregated facilities at any of its
establishments, and that it does not and will not permit its enployees to performtheir services at any |ocation under its control where
segregated facilities are maintained. The Contractor agrees that a breach of this clause is a violation of the Equal Opportunity clause
inthis contract.

(c) The Contractor shall include this clause in every subcontract that contains the clause of this contract entitled "Equal
Qpportunity."

(End of cl ause)

1-90 52.245- 5 GOVERNMVENT PROPERTY ( COST- REI MBURSEMENT, Tl ME- AND- MATERI AL, OR LABOR- JUN 2003
HOUR CONTRACTS) (MAY 2004) (DEV 99-00008) (JAN 1986) --ALTERNATE I
(a) Government-furni shed property.
(1) The term"Contractor's managerial personnel,"” as used in paragraph (g) of this clause, neans any of the Contractor's directors,
of ficers, managers, superintendents, or equival ent representatives who have supervision or direction of--

(i) Al or substantially all of the Contractor's business;

(ii) Al or substantially all of the Contractor's operation at any one plant, or separate |ocation at which the contract is
bei ng perfornmed; or

(iii) A separate and conplete major industrial operation connected with performng this contract.

(2) The Governnent shall deliver to the Contractor, for use in connection with and under the terns of this contract, the Governnent-
furnished property described in the Schedul e or specifications, together with such related data and infornation as the Contractor nay
request and as mamy be reasonably required for the intended use of the property (hereinafter referred to as "Governnent-furnished
property").

(3) The delivery or performance dates for this contract are based upon the expectation that Government-furni shed property suitable
for use will be delivered to the Contractor at the tinmes stated in the Schedule or, if not so stated, in sufficient time to enable the
Contractor to nmeet the contract's delivery or performance dates.

(4) |f Governnent-furnished property is received by the Contractor in a condition not suitable for the intended use, the
Contractor shall, upon receipt, notify the Contracting Oficer, detailing the facts, and, as directed by the Contracting O ficer and at
Gover nment expense, either effect repairs or nodification or return or otherw se di spose of the property. After conpleting the directed
action and upon witten request of the Contractor, the Contracting Oficer shall make an equitabl e adjustnment as provided in paragraph
(h) of this clause.

(5) |If Governnent-furnished property is not delivered to the Contractor by the required tine or times, the Contracting O ficer
shall, upon the Contractor's tinmely witten request, nmake a deternmination of the delay, if any, caused the Contractor and shall nake an

equi tabl e adjustment in accordance with paragraph (h) of this clause.

(b) Changes in CGovernnent-furnished property. (1) The Contracting Oficer may, by witten notice, (i) decrease the Governnent-furnished
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property provided or to be provided under this contract or (ii) substitute other Governnent-furnished property for the property to be
provi ded by the Government or to be acquired by the Contractor for the Government under this contract. The Contractor shall promptly
take such action as the Contracting Officer may direct regarding the renoval, shipnent, or disposal of the property covered by this
notice.

(2) Upon the Contractor's witten request, the Contracting O ficer shall nmake an equitable adjustnment to the contract in
accordance with paragraph (h) of this clause, if the Government has agreed in the Schedule to make such property available for
performng this contract and there is any-

(i) Decrease or substitution in this property pursuant to subparagraph (b)(1)above; or
(ii) Wthdrawal of authority to use property, if provided under any other contract or |ease.
(c) Title. (1) The CGovernnent shall retain title to all Governnent-furnished property.

(2) Al CGovernnent-furnished property and all property acquired by the Contractor, title to which vests in the Government under
this paragraph (collectively referred to as "CGovernment property"), are subject to the provisions of this clause. Title to Government
property shall not be affected by its incorporation into or attachment to any property not owned by the Governnent, nor shall Governnent
property becone a fixture or lose its identity as personal property by being attached to any real property.

(3) Title to all property purchased by the Contractor for which the Contractor is entitled to be reinbursed as a direct item of
cost under this contract and that, under the provisions of this contract is to vest in the Governnment, shall pass to and vest in the
Gover nment upon the vendor's delivery of such property. Title to all other property, the cost of which is to be reinbursed to the
Contractor under this contract and that under the provisions of this contract is to vest in the Governnent, shall pass to and vest in
t he Government upon--

(i) Issuance of the property for use in contract perfornance;
(ii) Commencenent of processing of the property or its use in contract performance; or
(iii) Reinbursenment of the cost of the property by the Governnent, whichever occurs first.

(4) Title to equipnent (and other tangible personal property) purchased with funds avail able for research and having an acquisition
cost of less than $5,000 shall vest in the Contractor upon acquisition or as soon thereafter as feasible; provided, that the Contractor
obtained the Contracting O ficer's approval before each acquisition. Title to equi pment purchased with funds available for research and
having an acquisition cost of $5,000 or nore shall vest as set forth in the contract. If title to equiprment vests in the Contractor
under this subparagraph (c)(4), the Contractor agrees that no charge will be made to the Government for any depreciation, anortization,
or use under any existing or future Government contract or subcontract thereunder. The Contractor shall furnish the Contracting Oficer
a list of all equipnent to which title is vested in the Contractor under this subparagraph (c)(4) within 10 days follow ng the end of
the cal endar quarter during which it was received.

(5) Vesting title under this paragraph (c) is subject to civil rights legislation, 42 U. S.C. 2000d. Before title is vested and by
signing this contract, the Contractor accepts and agrees that--

"No person in the United States or its outlying areas shall, on the ground of race, color, or national origin, be excluded from
participation in, be denied the benefits of, or be otherw se subjected to discrimnation under this contenplated financial assistance
(title to equipnment)."

(d) Use of Government property. The Governnent property shall be used only for performing this contract, unless otherw se provided in
this contract or approved by the Contracting Oficer.

(e) Property administration. (1) The Contractor shall be responsible and accountable for all Government property provided under the
contract and shall conply with Federal Acquisition Regulation (FAR) Subpart 45.5, as in effect on the date of this contract.

(2) The Contractor shall establish and maintain a programfor the use, maintenance, repair, protection, and preservation of
Governnment property in accordance with sound business practice and the applicable provisions of FAR Subpart 45.5.

(3) If damage occurs to Governnent property, the risk of which has been assumed by the Government under this contract, the
Governnment shall replace the items or the Contractor shall make such repairs as the Government directs. However, if the Contractor
cannot effect such repairs within the tinme required, the Contractor shall dispose of the property as directed by the Contracting
O ficer. When any property for which the Government is responsible is replaced or repaired, the Contracting O ficer shall nake an
equi tabl e adjustnment in accordance w th paragraph (h) of this clause.

(f) Access. The Government and all its designees shall have access at all reasonable tinmes to the premises in which any Governnent
property is located for the purpose of inspecting the Government property.
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(g) Limted risk of loss. (1) The Contractor shall not be liable for loss or destruction of, or damage to, the Government property
provi ded under this contract or for expenses incidental to such | oss, destruction, or damage, except as provided in subparagraphs (2)
and (3) bel ow.

(2) The Contractor shall be responsible for |oss or destruction of, or danage to, the Governnent property provided under this
contract (including expenses incidental to such |loss, destruction, or damage)--

(i) That results froma risk expressly required to be insured under this contract, but only to the extent of the insurance
required to be purchased and maintained or to the extent of insurance actually purchased and maintai ned, whichever is greater;

(ii) That results froma risk that is in fact covered by insurance or for which the Contractor is otherw se reinbursed, but
only to the extent of such insurance or reinbursenent;

(iii) For which the Contractor is otherw se responsible under the express ternms of this contract;
(iv) That results fromwllful msconduct or |ack of good faith on the part of the Contractor's managerial personnel; or

(v) That results froma failure on the part of the Contractor, due to willful misconduct or lack of good faith on the part of
the Contractor's managerial personnel, to establish and administer a programor systemfor the control, use, protection, preservation,
mai nt enance, and repair of CGovernment property as required by paragraph (e) of this clause.

(3)(i) If the Contractor fails to act as provided in subdivision (g)(2)(v) above, after being notified (by certified mail
addressed to one of the Contractor's nanagerial personnel) of the Government's disapproval, withdrawal of approval, or nonacceptance of
the systemor program it shall be conclusively presunmed that such failure was due to willful misconduct or lack of good faith on the
part of the Contractor's managerial personnel.

(ii) I'n such event, any loss or destruction of, or damage to, the Governnent property shall be presumed to have resulted from
such failure unless the Contractor can establish by clear and convincing evidence that such |oss, destruction, or damage --

(A) Did not result fromthe Contractor's failure to maintain an approved program or system or
(B) CGccurred while an approved program or system was naintained by the Contractor.

(4) If the Contractor transfers Governnment property to the possession and control of a subcontractor, the transfer shall not affect
the liability of the Contractor for |oss or destruction of, or dammge to, the property as set forth above. However, the Contractor shall
require the subcontractor to assume the risk of, and be responsible for, any loss or destruction of, or damage to, the property while in
the subcontractor's possession or control, except to the extent that the subcontract, with the advance approval of the Contracting
O ficer, relieves the subcontractor fromsuch liability. In the absence of such approval, the subcontract shall contain appropriate
provisions requiring the return of all Government property in as good condition as when received, except for reasonable wear and tear or
for its use in accordance with the provisions of the prine contract.

(5) The Contractor shall notify the Contracting O ficer upon |oss or destruction of, or danage to, Government property provided
under this contract, with the exception of |ow value property for which | oss, damage, or destruction is reported at contract
term nation, conpletion, or when needed for continued contract perfornmance. The Contractor shall take all reasonable action to protect
the Governnent property fromfurther damage, separate the damaged and undamaged Governnent property, put all the affected Governnent
property in the best possible order, and furnish to the Contracting Oficer a statenment of--

(i) The lost, destroyed, or danaged Governnent property;

(ii) The tine and origin of the |oss, destruction, or damage;
(iii) Al known interests in conm ngled property of which the Governnment property is a part; and
(iv) The insurance, if any, covering any part of or interest in such commingled property.

(6) The Contractor shall repair, renovate, and take such other action with respect to damaged Governnment property as the
Contracting Officer directs. If the Governnment property is destroyed or danaged beyond practical repair, or is damaged and so conmmi ngl ed
or conbined with property of others (including the Contractor's) that separation is inpractical, the Contractor may, with the approval
of and subject to any conditions inposed by the Contracting O ficer, sell such property for the account of the Governnment. Such sales
may be nade in order to minimze the loss to the Governnent, to pernmit the resunption of business, or to acconplish a simlar purpose.
The Contractor shall be entitled to an equitable adjustnment in the contract price for the expenditures nade in perforning the
obl i gations under this subparagraph (g)(6) in accordance w th paragraph (h) of this clause. However, the Governnment nmay directly
rei nburse the | oss and sal vage organi zation for any of their charges. The Contracting O ficer shall give due regard to the Contractor's
liability under this paragraph (g) when maki ng such equitabl e adjustnent.
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(7) The Contractor shall not be reinbursed for, and shall not include as an item of overhead, the cost of insurance or of any
reserve covering risk of loss or destruction of, or damage to, CGovernment property, except to the extent that the Government may have
expressly required the Contractor to carry such insurance under another provision of this contract.

(8) In the event the Contractor is reinbursed or otherw se conpensated for any |oss or destruction of, or danage to, Governnent
property, the Contractor shall use the proceeds to repair, renovate, or replace the lost, destroyed, or damaged Government property or
shall otherw se credit the proceeds to, or equitably reinburse, the Government, as directed by the Contracting Oficer.

(9) The Contractor shall do nothing to prejudice the Governnent's rights to recover against third parties for any |oss or
destruction of, or damage to, CGovernnent property. Upon the request of the Contracting Officer, the Contractor shall, at the
Governnent's expense, furnish to the Governnent all reasonabl e assistance and cooperation (including the prosecution of suit and the
execution of instrunents of assignment in favor of the Governnent) in obtaining recovery. In addition, where a subcontractor has not
been relieved fromliability for any loss or destruction of, or damage to, CGovernment property, the Contractor shall enforce for the
benefit of the Government the liability of the subcontractor for such |oss, destruction, or damage.

(h) Equitable adjustrment. Wen this clause specifies an equitable adjustnment, it shall be nmade to any affected contract provision in
accordance with the procedures of the Changes clause. \WWen appropriate, the Contracting Officer may initiate an equitable adjustnent in
favor of the Government. The right to an equitable adjustnent shall be the Contractor's exclusive renedy. The Governnent shall not be
liable to suit for breach of contract for--

(1) Any delay in delivery of Governnent-furnished property;

(2) Delivery of Government-furnished property in a condition not suitable for its intended use;

(3) A decrease in or substitution of Government-furnished property; or

(4) Failure to repair or replace Government property for which the Governnent is responsible.

(i) Government property disposal. Except as provided in paragraph (i)(1)(i), (i)(2), and (i)(8)(i) of this clause, the Contractor shall
not di spose of Government property until authorized to do so by the Plant Cearance Oficer.

(1) Scrap (to which the Governnent has obtained title under paragraph (c) of this clause). --
(i) Contractor with an approved scrap procedure. --

(A) The Contractor nay di spose of scrap resulting fromproduction or testing under this contract without Government
approval . However, if the scrap requires demlitarization or is sensitive property, the Contractor shall submt the scrap on an
inventory di sposal schedul e.

(B) For scrap fromother than production or testing the Contractor may prepare scrap lists in lieu of inventory disposal
schedul es (provided such lists are consistent with the approved scrap procedures), except that inventory disposal schedul es shall be
subnmitted for scrap aircraft or aircraft parts and scrap that --

(1) Requires demlitarization;

(2) Is aclassified item

(3) Is generated fromclassified itens;

(4) Contains hazardous materials or hazardous wastes;

(5) Contains precious netals; or

(6) Is dangerous to the public health, safety, or welfare.

(ii) Contractor w thout an approved scrap procedure. The Contractor shall subnmit an inventory disposal schedule for all scrap.
(2) Pre-disposal requirements. Wen the Contractor determines that a property item acquired or produced by the Contractor, to

whi ch the Governnment has obtained title under paragraph (c) of this clause, is no longer needed for performance of this contract, the
Contractor, in the follow ng order of priority:

(i) May purchase the property at the acquisition cost.

(ii) Shall make reasonable efforts to return unused property to the appropriate supplier at fair market value (less, if
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applicable a reasonable restock fee that is consistent with the supplier's custonary practices).

(iii) Shall list, on Standard Form 1428, Inventory Disposal Schedule, property that was not purchased under paragraph
(i)(2)(i) of this clause, could not be returned to a supplier, or could not be used in the perfornmance of other Government contracts.

(3) Inventory disposal schedules. --
(i) The Contractor shall use Standard Form 1428, Inventory Disposal Schedule, to identify --

(A) CGovernnent-furnished property that is no longer required for performance of this contract, provided the terms of
anot her Governnent contract do not require the Government to furnish that property for performance of that contract; and

(B) Property acquired or produced by the Contractor, to which the Governnent has obtained title under paragraph (c) of
this clause, that is no longer required for performance of that contract.

(ii) The Contractor may annotate inventory disposal schedules to identify property the Contractor w shes to purchase fromthe
Gover nnment .

(iii) Unless the Plant Clearance Oficer has agreed otherw se, or the contract requires electronic subm ssion of inventory
di sposal schedul es, the Contractor shall prepare separate inventory di sposal schedules for --

(A) Special test equipment with commercial conponents;

(B) Special test equipnment w thout conmercial conponents;

(© Printing equipnent;

(D) Conputers, conponents thereof, peripheral equipnment, and rel ated equi pnent;

(E) Precious Metals;

(F) Nonnucl ear hazardous materials or hazardous wastes; or

(G Nuclear naterials or nuclear wastes.

(iv) Property with the sane description, condition code, and reporting |location may be grouped in a single line item The

Contractor shall describe special test equipnent in sufficient detail to permt an understanding of the special test equipnent's

intended use.

(4) Submi ssion requirenents. The Contractor shall subnmit inventory disposal schedules to the Plant Clearance Oficer no later
than --

(i) Thirty days following the Contractor's determination that a Government property itemis no longer required for
performance of the contract;

(ii) Sixty days, or such longer period as may be approved by the Plant C earance Oficer, follow ng conpletion of contract
deliveries or performance; or

(iii) One hundred twenty days, or such longer period as nay be approved by the Plant Cearance O ficer, follow ng contract
termination in whole or in part.

(5) Corrections. The Plant Clearance Oficer may require the Contractor to correct an inventory disposal schedule or may reject a
schedule if the property identified on the schedule is not accountable under this contract or is not in the quantity or condition
i ndi cat ed.

(6) Postsubmi ssion adjustnments. The Contractor shall provide the Plant C earance Oficer at |east 10 working days advance witten
notice of its intent to renpve a property itemfroman approved inventory disposal schedule. Unless the Plant C earance O ficer objects
to the intended schedul e adjustment within the notice period, the Contractor may nake the adjustment upon expiration of the notice
period.

(7) Storage. --
(i) The Contractor shall store the property identified on an inventory di sposal schedul e pending recei pt of disposal

instructions. The Governnment's failure to provide disposal instructions within 120 days follow ng acceptance of an inventory disposal
schedul e might entitle the Contractor to an equitable adjustment for costs incurred to store such property on or after the 121st day.
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(ii) The Contractor shall obtain the Plant C earance Oficer's approval to renove Government property fromthe premnises at
which the property is currently |located prior to receipt of final disposition instructions. If approval is granted, any costs incurred
by the Contractor to transport or store the property shall not increase the price or fee of any Government contract. The storage
facility shall be appropriate for assuring the property's physical safety and suitability for use. Approval does not relieve the
Contractor of any liability under this contract for such property.

(8) Disposition instructions. --

(i) If the Governnment does not provide disposition instructions to the Contractor within 45 days follow ng acceptance of a
scrap list, the Contractor may dispose of the listed scrap in accordance with the Contractor's approved scrap procedures.

(ii) The Contractor shall prepare for shipnent, delivery f.o.b. origin, or dispose of Government property as directed by the
Pl ant C earance O ficer. The Contractor shall renpve and destroy any narkings identifying the property as Governnent property prior to
di sposing of the property.

(iii) The Contracting Officer may require the Contractor to demlitarize the property prior to shipment or disposal. Any
equi tabl e adjustment incident to the Contracting Officer's direction to demilitarize Governnent property shall be made in accordance
wi th paragraph (h) of this clause.

(9) Disposal proceeds. The Contractor shall credit the net proceeds fromthe disposal of Governnent property to the price or cost
of work covered by this contract or to the Governnent as the Contracting Officer directs.

(10) Subcontractor inventory disposal schedules. The Contractor shall require a subcontractor that is using property accountable
under this contract at a subcontractor-managed site to submit inventory disposal schedules to the Contractor in sufficient time for the
Contractor to conply with the requirenments of paragraph (i)(4) of this clause.

(j) Abandonment of Governnent property. --

(1) The Government will not abondon sensitive Government property without the Contractor's witten consent.

(2) The Government, upon notice to the Contractor, may abandon any nonsensitive Governnent property in place at which tine all
obligations of the Governnent regarding such abandoned property shall cease.

(3) The Government has no obligation to restore or rehabilitate the Contractor's prem ses under any circunstances; however, if
Gover nnment - f urni shed property is withdrawn or is unsuitable for the intended use, or if other Government property is substituted, then
the equitabl e adjustnment under paragraph (h) of this clause may properly include restoration or rehabilitation costs.

(k) Communications. Al communications under this clause shall be in witing.
(I') Overseas contracts. If this contract is to be performed outside of the United States of America, its territories, or
possessions, the words "Governnment” and " Government-furni shed" (wherever they appear in this clause) shall be construed as "United

States Government” and "United States Governnent-furnished," respectively.

(End of clause)

1-91 52.252- 2 CLAUSES | NCORPORATED BY REFERENCE FEB/ 1998
This contract incorporates one or nore clauses by reference, with the same force and effect as if they were given in full text. Upon
request, the Contracting Officer will nake their full text available. Also, the full text of a clause may be accessed electronically at
this/these address(es):

FAR O auses:
www. ar net . gov/ f ar

DFARS d auses:
www. acq. osd. m | / dp/ dars/df ars. htni

Cl ause Devi ations:
www. acq. osd. mi | / dp/ dar s/ cl assdev. ht m

(End of clause)
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1-92 52.252- 6 AUTHORI ZED DEVI ATI ONS | N CLAUSES APR/ 1984
(a) The use in this solicitation or contract of any Federal Acquisition Regulation (48 CFR Chapter 1) clause with an authorized
deviation is indicated by the addition of "(DEVIATION)" after the date of the clause.

(b) The use in this solicitation or contract of any Departnment of Defense Federal Acquisition Regulation Supplenment (48 CFR
Chapter 2) clause with an authorized deviation is indicated by the addition of "(DEVIATION)" after the name of the regulation.

(END OF CLAUSE)

1-93 252.247-7023 TRANSPORTATI ON OF SUPPLI ES BY SEA MAY/ 2002
(a) Definitions.

As used in this clause--

(1) "Conponents" neans articles, materials, and supplies incorporated directly into end products at any |evel of manufacture,
fabrication or assenbly by the Contractor or any subcontractor.

(2) "Department of Defense" (DoD) neans the Arny, Navy, Air Force, Marine Corps, and defense agencies.

(3) "Foreign flag vessel" neans any vessel that is not a U S.-flag vessel.

(4) "Ccean transportation" means any transportati on aboard a ship, vessel, boat, barge, or ferry through international waters.

(5) "Subcontractor" means a supplier, material man, distributor or vendor at any |evel below the prime contractor whose
contractual obligation to performresults from or is conditioned upon, award of the prime contract and who is performing any part of

the work or other requirenment of the prine contract.

(6) "Supplies" means all property, except land and interests in land, that is clearly identifiable for eventual use by or owned
by the DoD at the tine of transportation by sea.

(i) Anitemis clearly identifiable for eventual use by the DoD if, for exanple, the contract docunentation contains a
reference to a DoD contract nunber or a mlitary destination.

(ii) "Supplies" includes (but is not limted to) public works; buildings and facilities; ships; floating equipnment and
vessel s of every character, type, and description, with parts, subassenblies, accessories, and equi pnent; nmachine tools; material;

equi pment; stores of all kinds; end items, construction naterials; and conponents of the foregoing.

(7) "U.S.-flag vessel" nmeans a vessel of the United States or belonging to the United States, including any vessel registered
or having national status under the laws of the United States.

(b) (1) The Contractor shall use U S.-flag vessels when transporting any supplies by sea under this contract.
(2) A subcontractor transporting supplies by sea under this contract shall use U S.-flag vessels if --

(i) This contract is a construction contract; or
(ii) The supplies being transported are --

(A) Noncommercial itens; or

(B) Commercial itens that --

(1) The Contractor is reselling or distributing to the Governnent without
addi ng val ue (generally, the Contractor does not add value to items that

it subcontracts for f.o.b. destination shipnent);

(2) Are shipped in direct support of U S nilitary contingency operations,
exerci ses, or forces deployed in humanitarian or peacekeepi ng operations; or

(3) Are conmissary or exchange cargoes transported outside of the Defense
Transportation Systemin accordance with 10 U S.C. 2643.
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(c) The Contractor and its subcontractors may request that the Contracting O ficer authorize shipnent in foreign-flag vessels, or
designate available U S.-flag vessels, if the Contractor or a subcontractor believes that--

(1) U.S.-flag vessels are not available for tinmely shipnent;

(2) The freight charges are inordinately excessive or unreasonable; or

(3) Freight charges are higher than charges to private persons for transportation of |ike goods.

(d) The Contractor mnust submit any request for use of other than U S.-flag vessels in witing to the Contracting O ficer at |east

45 days prior to the sailing date necessary to neet its delivery schedules. The Contracting O ficer will process requests submtted
after such date(s) as expeditiously as possible, but the Contracting Officer's failure to grant approvals to neet the shippers sailing
date will not of itself constitute a conpensable delay under this or any other clause of this contract. Requests shall contain at a
m ni num -

(1) Type, weight, and cube of cargo;

(2) Required shipping date;

(3) Special handling and discharge requirenents;

(4) Loading and di scharge points;

(5) Nane of shipper and consignee;

(6) Prine contract nunber; and

(7) A docunented description of efforts made to secure U.S.-flag vessels, including points of contact (with names and tel ephone

nunbers) with at least two U.S.-flag carriers contacted. Copies of tel ephone notes, tel egraphic and facsimle nessage or letters will be
sufficient for this purpose.

(e) The Contractor shall, within 30 days after each shipnent covered by this clause, provide the Contracting Oficer and the
Maritinme Administration, Office of Cargo Preference, U S. Departnent of Transportation, 400 Seventh Street SW Washi ngton, DC 20590, one
copy of the rated on board vessel operating carrier's ocean bill of |ading, which shall contain the follow ng information:

(1) Prime contract nunber;

(2) Nane of vessel;

(3) Vessel flag of registry;

(4) Date of |oading;

(5) Port of |oading;

(6) Port of final discharge;

(7) Description of commodity;

(8) Gross weight in pounds and cubic feet if avail able;
(9) Total ocean freight in U S. dollars; and

(10) Nane of the steamship conpany.

(f) The Contractor shall provide with its final invoice under this contract a representation that to the best of its know edge and
bel i ef - -

(1) No ocean transportation was used in the performance of this contract;
(2) Ccean transportation was used and only U.S.-flag vessels were used for all ocean shipnments under the contract;

(3) Ccean transportation was used, and the Contractor had the witten consent of the Contracting Officer for all non-U S. -flag
ocean transportation; or
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(4) Ccean transportation was used and sonme or all of the shipments were made on non-U. S -flag vessels without the witten
consent of the Contracting Officer. The Contractor shall describe these shipments in the follow ng format:

| TEM CONTRACT
DESCRI PTI ON LI NE | TEMS QUANTI TY

Tot al

(g) If the final invoice does not include the required representation, the Governnent will reject and return it to the Contractor
as an inproper invoice for the purposes of the Pronpt Paynment clause of this contract. In the event there has been unauthorized use of
non-U.S.-flag vessels in the performance of this contract, the Contracting Officer is entitled to equitably adjust the contract, based
on the unauthorized use.

(h) I'n the award of subcontracts for the types of supplies described in paragraph (b)(2) of this clause, the Contractor shall flow
down the requirements of this clause as follows:

(1) The Contractor shall insert the substance of this clause, including this paragraph (h), in subcontracts that
exceed the sinplified acquisition threshold in part 2 of the Federal Acquisition Regulation.

(2) The Contractor shall insert the substance of paragraphs (a) through (e) of this clause, and this paragraph (h), in
subcontracts that are at or below the sinplified acquisition threshold in part 2 of the Federal Acquisition Regulation.

(End of cl ause)

1-94 252. 247-7024 NOTI FI CATI ON OF TRANSPORTATI ON OF SUPPLI ES BY SEA MAR/ 2000
(a) The Contractor has indicated by the response to the solicitation provision, Representation of Extent of Transportation by Sea, that
it did not anticipate transporting by sea any supplies. |f, however, after the award of this contract, the Contractor |earns that

supplies, as defined in the Transportation of Supplies by Sea clause of this contract, will be transported by sea, the Contractor--
(1) shall notify the Contracting Oficer of that fact; and

(2) Hereby agrees to conply with all the terns and conditions of the Transportation of Supplies by Sea clause of this
contract.

(b) The Contractor shall include this clause, including this paragraph (b), revised as necessary to reflect the relationship of
the contracting parties -

(1) In all subcontracts under this contract, if this contract is a construction contract; or
(2) If this contract is not a construction contract, in all subcontracts under this contract that are for -

(i) Nonconmercial itens; or

(ii) Commercial items that --

(A) The Contractor is reselling or disbributing to the Governnent without adding
val ue (generally, the Contractor does not add value to itens that it subcontracts

for f.o.b. destination shipnent);

(B) Are shipped in direct support of U 'S mlitary contingency operations, exercises, or
forces deployed in hunanitarian or peacekeepi ng operations; or

(C Are conmi ssary or exchange cargoes transported outside of the Defense
Transportation Systemin accordance with 10 U S.C. 2643.
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(End of clause)
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SECTION J - LI ST OF ATTACHMVENTS

Li st of Nunber
Addenda Title Dat e of Pages Transnitted By
Exhibit A CONTRACT DATA REQUI REMENTS LI ST 28- JUN- 2004 003 ELECTRONI C
I MAGE
Attachnent 001 PERFORMANCE WORK STATEMENT FOR ENG NEERI NG SERVI CES PM AMVE 19- JUL- 2004 004 ELECTRONI C
| MAGE
Attachnment 002 TDO 1 BASI C EFFORT 20- SEP- 2004 002 ELECTRONI C
| MAGE
Attachment 003 DD254 DOD CONTRACT SECURI TY CLASSI FI CATI ON SPECI FI CATI ON 28- MAY- 2004 002 ELECTRONI C
I MAGE
Attachnent 004 QUALI TY ASSURANCE SURVEI LLANCE PLAN 008 ELECTRONI C
| MAGE
Attachnent 005 DOCUMENT SUMVARY LI ST 001 ELECTRONI C
| MAGE

The foll owing sections of the solicitation will not be distributed with the contract; however, they are incorporated in and forma part
of the resultant contract as though furnished in full text therewith:

SECTI ON TITLE

K Representations, Certifications and Gther Statements of O feror.

L Instructions And Conditions, and Notices to Offerors.


https://wwwproc.redstone.army.mil/acquisition/padds/web/W58RGZ04R0849/attach_exhib/ExhA.doc
https://wwwproc.redstone.army.mil/acquisition/padds/web/W58RGZ04R0849/attach_exhib/PWS.doc
https://wwwproc.redstone.army.mil/acquisition/padds/web/W58RGZ04R0849/attach_exhib/TDO1.doc
https://wwwproc.redstone.army.mil/acquisition/padds/web/W58RGZ04R0849/attach_exhib/DD254.doc
https://wwwproc.redstone.army.mil/acquisition/padds/web/W58RGZ04R0849/attach_exhib/QASP.doc
https://wwwproc.redstone.army.mil/acquisition/padds/web/W58RGZ04R0849/attach_exhib/DSL.doc
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SECTI ON K - REPRESENTATI ONS, CERTI FI CATI ONS, AND OTHER STATEMENTS OF OFFERORS

Regul atory Cite Title Dat e

K-1 52.203-11 CERTI FI CATI ON AND DI SCLOSURE REGARDNG PAYMENTS TO | NFLUENCE CERTAI N APR/ 1991
FEDERAL TRANSACTI ONS

K-2 52.204-5 WOMEN- OANED BUSI NESS ( OTHER THAN SMALL BUSI NESS) MAY/ 1999

K-3 52.222-38 COVPLI ANCE W TH VETERANS' EMPLOYMENT REPORTI NG REQUI REMENTS DEC/ 2001

K- 4 252. 209- 7001 DI SCLOSURE OF OANERSHI P OR CONTROL BY THE GOVERNMENT OF A TERRORI ST MAR/ 1998
COUNTRY

K-5 252.225-7003 REPORT OF | NTENDED PERFORVMANCE OUTSI DE THE UNI TED STATES APR/ 2003

K- 6 252.225-7031 SECONDARY ARAB BOYCOTT OF | SRAEL APR/ 2003

K-7 52.219-1 SMALL BUSI NESS PROGRAM REPRESENTATI ONS ( MAY 2004) - ALTERNATE | (APR APR/ 2002
2002)

(a)(1) The North Anmerican Industry C assification System (NAICS) code for this acquisition is 541330.
(2) The small business size standard is $4M

(3) The small business size standard for a concern which subnmits an offer in its own name, other than on a construction or
service contract, but which proposes to furnish a product which it did not itself manufacture, is 500 enpl oyees.

(b) Representations. (1) The offeror represents as part of its offer that it ( ) is; ( ) is not a small business concern.

(2) (Conplete only if the offeror represented itself as a small business concern in paragraph (b)(1) of this provision.) The
offeror represents, for general statistical purposes, that it ( ) is; () is not, a small disadvantaged busi ness concern as defined in
13 CFR 124.1002.

(3) (Conplete only if the offeror represented itself as a small business concern in paragraph (b)(1) of this provision.) The
offeror represents as part of its offer that it () is; () is not a wonen-owned small business concern.

(4) (Conplete only if the offeror represented itself as a small business concern in paragraph (b)(1) of this provision.) The
offeror represents as part of its offer that it () is; () is not a veteran-owned small business concern.

(5) (Conplete only if the offeror represented itself as a veteran-owned small business concern in paragraph (b)(4) of this
provision.) The offeror represents as part of its offer that it () is; () is not a service-disabled veteran-owned smal |l business
concern.

(6) (Conplete only if offeror represented itself as a small business concern in paragraph (b)(1) of this provision.) The offeror
represents, as part of its offer, that --

(i) It is, is not a HUBZone small business concern listed, on the date of this representation, on the List of
Qual i fied HUBZone Snul| Business Concerns maintained by the Snall Business Administration, and no naterial change in ownership and
control, principal office, or HUBZone enpl oyee percentage has occurred since it was certified by the Small Business Adm nistration in
accordance with 13 CFR part 126; and

(ii) It is, is not ajoint venture that conplies with the requirenments of 13 CFR part 126, and the
representation in paragraph (b)(6)(i) of this provision is accurate for the HUBZone small business concern or concerns that are
participating in the joint venture. (The offeror shall enter the nane or nanes of the HUBZone smal |l business concern or concerns that
are participating in the joint venture: .) Each HUBZone
smal | business concern participating in the joint venture shall subnit a separate signed copy of the HUBZone representation.

(7) (Conplete if offeror has represented itself as disadvantaged in paragraph (b)(2) of this provision.) (The offeror shall
check the category in which its ownership falls):

Bl ack Anerican.

Hi spani c American.

Native Anerican (Anerican |Indians, Eskinps, Aleuts, or Native Hawaiians).

Asi an-Pacific Anerican (persons with origins fromBurnma, Thailand, Ml aysia, |ndonesia, Singapore, Brunei, Japan,
Chi na, Taiwan, Laos, Canbodia (Kanpuchea), Vietnam Korea, The Phillippines, US. Trust Territory of the Pacific |slands (Republic of

Pal au), Republic of the Marshall |slands, Federated States of M cronesia, the Commonweal th of the Northern Mariana |Islands, Guam Sanpa,
Macao, Hong Kong, Fiji, Tonga, Kiribati, Tuvalu, or Nauru).
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Subcontinent Asian (Asian-lndian) Arerican (persons with origins fromlndia, Pakistan, Bangladesh, Sri Lanka,
Bhut an, the Mal dives |slands, or Nepal).

I ndi vi dual / concern, other than one of the preceding.

(c) Definitions. As used in this provision --
"Servi ce-di sabl ed veteran-owned small business concern," --
(1) Means a snmll business concern --

(i) Not less than 51 percent of which is owned by one or nore service-disabled veterans or, in the case of any publicly
owned business, not |ess than 51 percent of the stock of which is owned by one or nore service-disabled veterans; and

(ii) The managenent and daily business operations of which are controlled by one or nore service-disabled veterans or, in
the case of a service-disabled veteran with permanent and severe disability, the spouse or pernmanent caregiver of such veteran.

(2) Service-disabled veteran nmeans a veteran, as defined in 38 U.S.C. 101(2), with a disability that is service-connected, as
defined in 38 U S.C. 101(16).

"Smal | business concern,” means a concern, including its affiliates, that is independently owned and operated, not dominant in the
field of operation in which it is bidding on Governnent contracts, and qualified as a snall business under the criteria in 13 CFR Part
121 and the size standard in paragraph (a) of this provision.

"Vet eran- owned smal | busi ness concern neans a small business concern" --

(1) Not less than 51 percent of which is owned by one or nore veterans (as defined at 38 U.S.C. 101(2)) or, in the case of
any publicly owned business, not |ess than 51 percent of the stock of which is owned by one or nore veterans, and

(2) The mamnagenent and daily business operations of which are controlled by one or nore veterans.

"Wonen- owned snal| business concern,” neans a small business concern --

(1) That is at |east 51 percent owned by one or nore wonen; or, in the case of any publicly owned business, at |east 51
percent of the stock of which is owned by one or nore wonen; and

(2) Whose managenent and daily business operations are controlled by one or nore wonen.

(d) Notice. (1) If this solicitation is for supplies and has been set aside, in whole or in part, for snall business concerns, then
the clause in this solicitation providing notice of the set-aside contains restrictions on the source of the end items to be furnished.

(2) Under 15 U.S.C. 645(d), any person who misrepresents a firnms status as a snall, HUBZone small, small disadvantaged, or wonen-
owned smal | business concern in order to obtain a contract to be awarded under the preference progranms established pursuant to sections
8(a), 8(d), 9, or 15 of the Small Business Act or any other provision of Federal |aw that specifically references section 8(d) for a
definition of programeligibility, shall --

(i) Be puni shed by inposition of fine, inprisonnent, or both;

(ii) Be subject to admnistrative remedies, including suspension and debarnent; and

(iii) Be ineligible for participation in prograns conducted under the authority of the Act.

(End of provision)

K-8 52.209- 5 CERTI FI CATI ON REGARDI NG DEBARMENT, SUSPENSI ON, PROPOSED DEBARMENT, DEC/ 2001
AND OTHER RESPONSI BI LI TY MATTERS
(a)(1) The Oferor certifies, to the best of its know edge and belief that--
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(i) The O feror and/or any of its Principals -

(A Are () are not ( ) presently debarred, suspended, proposed for debarnent, or declared ineligible for the award of
contracts by any Federal agency;

(B) Have ( ) have not ( ), within a three-year period preceding this offer, been convicted of or had a civil judgnment
rendered agai nst themfor conmi ssion of fraud or a crimnal offense in connection with obtaining, attenpting to obtain or performng a
public (Federal, state, or local) contract or subcontract, violation of Federal or state antitrust statutes relating to the subm ssion
of offers, or conmm ssion of enbezzlenent, theft, forgery, bribery, falsification or destruction of records, making false statenments, tax
evasion, or receiving stolen property, and

(© Are () are not ( ) presently indicted for, or otherwise crimnally or civilly charged by a governnent entity with
conmi ssion of any of the offenses enunerated in paragraph (a)(1)(i)(B) of this provision.

(ii) The Oferor has ( ) has not ( ), within a three-year period preceding this offer, had one or nore contracts term nated for
default by any Federal agency.

(2) "Principals" for the purposes of this certification, means officers; directors; owners; partners; and persons having primary
managenent or supervisory responsibilities within a business entity (e.g. general manager, plant manager, head of a subsidiary, division
or business segnent, and simlar positions).

This Certification Concerns a Matter Wthin the Jurisdiction of an Agency of the United States and the Making of a Fal se,
Fictitious, or Fraudulent Certification May Render the Maker Subject to Prosecution Under Section 1001, Title 18, United States Code.

(b) The Oferor shall provide immediate witten notice to the Contracting Officer if, at any time prior to contract award, the O feror
learns that its certification was erroneous when submtted or has become erroneous by reason of changed circunstances.

(c) Acertification that any of the items in paragraph (a) of this provision exists will not necessarily result in w thhol ding of an
award under this solicitation. However, the certification will be considered in connection with a determination of the Oferor's
responsibility. Failure of the Offeror to furnish a certification or provide such additional infornmation as requested by the Contracting
Oficer may render the O feror nonresponsible.

(d) Nothing contained in the foregoing shall be construed to require establishnent of a systemof records in order to render, in good
faith, the certification required by paragraph (a) of this provision. The know edge and information of an Offeror is not required to
exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

(e) The certification in paragraph (a) of this provision is a material representation of fact upon which reliance was placed when
making award. If it is later determned that the Offeror know ngly rendered an erroneous certification, in addition to other renedies
avail able to the Government, the Contracting Officer may termnate the contract resulting fromthis solicitation for default.

(End of Provision)

K-9 52.215-6 PLACE OF PERFORVANCE OCT/ 1997
(a) The offeror or quoter, in the performance of any contract resulting fromthis solicitation, ( ) intends,
() does not intend to use one or nore plants or facilities located at a different address fromthe address of the offeror or quoter as
indicated in this proposal or quotation.

(b) If the offeror or quoter checks "intends" in paragraph (a) above, it shall insert in the spaces provided bel ow the required
information:

Pl ace of Performance (Street Nanme and Address of Oaner
Address, City, County, State, and Qperator of the Plant or
Zi p Code) Facility if OQher than O feror

or Quoter
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(END OF PROVI SI ON)

K- 10 52.222-22 PREVI OUS CONTRACTS AND COMWPLI ANCE REPORTS FEB/ 1999
The offeror represents that -

(a) It ( ) has, ( ) has not participated in a previous contract or subcontract subject to the Equal Opportunity clause of this
solicitation;

(b) 1t ( ) has, ( ) has not, filed all required conpliance reports; and

(c) Representations indicating subm ssion of required conpliance reports, signed by proposed subcontractors, wll be obtained
before subcontract awards.

(End of provision)

K-11 52.222-25 AFFI RVATI VE ACTI ON COWPLI ANCE APR/ 1984
The offeror represents that (a) it ( ) has devel oped and has on file, ( ) has not devel oped and does not have on file, at each
establishrment, affirnative action programs required by the rules and regul ations of the Secretary of Labor (41 CFR 60-1 and 60-2), or
(b) it () has not previously had contracts subject to the witten affirmative action progranms requirement of the rules and regul ati ons
of the Secretary of Labor.
(END OF PROVI SI ON)

K-12 52.230- 1 COST ACCOUNTI NG STANDARDS NOTI CES AND CERTI FI CATI ON JUN 2000
Note: This notice does not apply to small businesses or foreign governnents. This notice is in three parts, identified by Ronan
nunerals | through I11.

O ferors shall exam ne each part and provide the requested information in order to determ ne Cost Accounting Standards (CAS)
requirenments applicable to any resultant contract.

If the offeror is an educational institution, Part |l does not apply unless the contenplated contract will be subject to full or
nodi fi ed CAS coverage pursuant to 48 CFR 9903.201-2(c)(5) or 9903.201-2(c)(6), respectively.

[ DI SCLOSURE STATEMENT- COST ACCOUNTI NG PRACTI CES AND CERTI FI CATI ON

(a) Any contract in excess of $500,000 resulting fromthis solicitation, will be subject to the requirenents of the Cost
Accounting Standards Board (48 CFR Chapter 99), except for those contracts which are exenpt as specified in 48 CFR 9903.201- 1.

(b) Any offeror submitting a proposal which, if accepted, will result in a contract subject to the requirenents of 48 CFR Chapter

99 nust, as a condition of contracting, submt a Disclosure Statement as required by 48 CFR 9903. 202. When required, the Disclosure
Statement nust be submitted as a part of the offeror's proposal under this solicitation unless the offeror has already subnmitted a
Di scl osure Statenment disclosing the practices used in connection with the pricing of this proposal. |If an applicable Disclosure

Statenment has al ready been submtted, the offeror may satisfy the requirement for submission by providing the information requested in
paragraph (c) of Part | of this provision.

CAUTION: I n the absence of specific regulations or agreenent, a practice disclosed in a Disclosure Statenent shall not, by virtue of
such di scl osure, be deened to be a proper, approved, or agreed-to practice for pricing proposals or accunulating and reporting contract
performance cost data.

(c) Check the appropriate box bel ow

() (1) Certificate of Concurrent Subm ssion of Disclosure Statenent
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The offeror hereby certifies that, as a part of the offer, copies of the Disclosure Statenent have been submitted as follows: (i)
Oiginal and one copy to the cognizant Administrative Contracting Oficer (ACO or cognizant Federal agency official authorized to act
in that capacity (Federal official), as applicable, and (ii) One copy to the cogni zant Federal auditor.

(Di scl osure nust be on Form Nunber CASB-DS-1 or CASB-DS-2, as applicable. Forns may be obtained fromthe cogni zant ACO or Federal
official and/or fromthe |oose-leaf version of the Federal Acquisition Regulation.)

Date of Disclosure Statenent:

Narme and Address of Cogni zant ACO where filed:

The offeror further certifies that practices used in estimating costs in pricing this proposal are consistent with the cost
accounting practices disclosed in the Disclosure Statenent.

() (2 Certificate of Previously Submtted Disclosure Statenent

The offeror hereby certifies that the required Disclosure Statement was filed as foll ows:

Dat e of Disclosure Statenent:

Narme and Address of Cognizant ACO or Federal O ficial Were Filed:

The offeror further certifies that the practices used in estimating costs in pricing this proposal are consistent with the cost
accounting practices disclosed in the applicable disclosure statenent.

() (3) Certificate of Mnetary Exenption

The offeror hereby certifies that the offeror, together with all divisions, subsidiaries, and affiliates under comon control, did
not receive net awards of negotiated prinme contracts and subcontracts subject to CAS totaling $50 million or nore in the cost accounting
period i nmedi ately preceding the period in which this proposal was submtted. The offeror further certifies that if such status changes
before an award resulting fromthis proposal, the offeror will advise the Contracting O ficer imediately.

() (4) Certificate of InterimExenption

The offeror hereby certifies that (i) the offeror first exceeded the nobnetary exenption for disclosure, as defined in (3) of this
subsection, in the cost accounting period imediately preceding the period in which this offer was submitted and (ii) in accordance with
48 CFR 9903.202-1, the offeror is not yet required to subnmt a Disclosure Statement. The offeror further certifies that if an award
resulting fromthis proposal has not been made within 90 days after the end of that period, the offeror will immediately submt a
revised certificate to the Contracting Oficer, in the formspecified under subparagraph (c)(1) or (c)(2) of Part | of this provision,
as appropriate, to verify subm ssion of a conpleted Disclosure Statenent.

CAUTION: Oferors currently required to disclose because they were awarded a CAS-covered prinme contract or subcontract of $50 million
or nore in the current cost accounting period may not claimthis exenption (4). Further, the exenption applies only in connection with
proposal s subnmitted before expiration of the 90-day period follow ng the cost accounting period in which the nonetary exenpti on was
exceeded.

I'l. COST ACCOUNTI NG STANDARDS- ELI G BI LI TY FOR MODI FI ED CONTRACT COVERAGE
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If the offeror is eligible to use the nodified provisions of 48 CFR 9903. 201-2(b) and elects to do so, the offeror shall indicate
by checking the box bel ow. Checking the box bel ow shall nmean that the resultant contract is subject to the Disclosure and Consistency of
Cost Accounting Practices clause in lieu of the Cost Accounting Standards clause.

() The offeror hereby clainms an exenption fromthe Cost Accounting Standards clause under the provisions of 48 CFR 9903.201-2(b) and
certifies that the offeror is eligible for use of the Disclosure and Consistency of Cost Accounting Practices clause because during the
cost accounting period i mediately preceding the period in which this proposal was submitted, the offeror received |l ess than $50 nmillion
in awards of CAS-covered prinme contracts and subcontracts. The offeror further certifies that if such status changes before an award
resulting fromthis proposal, the offeror will advise the Contracting Officer imediately.

CAUTION:  An offeror may not claimthe above eligibility for nodified contract coverage if this proposal is expected to result in the
award of a CAS-covered contract of $50 million or nore or if, during its current cost accounting period, the offeror has been awarded a
singl e CAS-covered prinme contract or subcontract of $50 million or nore.
1. ADDI TI ONAL COST ACCOUNTI NG STANDARDS APPLI CABLE TO EXI STI NG CONTRACTS

The offeror shall indicate bel ow whether award of the contenplated contract would, in accordance with subparagraph (a)(3) of the
Cost Accounting Standards clause, require a change in established cost accounting practices affecting existing contracts and
subcontracts.

() YES ( ) NO

(End of Provision)
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SECTION L - I NSTRUCTI ONS, CONDI TI ONS, AND NOTI CES TO OFFERORS

Regul atory Cite Title Dat e
L-1 52.215-16 FACI LI TI ES CAPI TAL COST OF MONEY JUN 2003
L-2 52.211-14 NOTI CE OF PRI ORI TY RATI NG FOR NATI ONAL DEFENSE USE SEP/ 1990

Any contract awarded as a result of this solicitation will be a ( ) DX rated order; (X) DO rated order certified for national defense
use under the Defense Priorities and Allocations System (DPAS) (15 CFR 700), and the Contractor will be required to follow all of the
requirenents of this regulation.

(END OF PROVI SI ON)

L-3 52.215- 20 REQUI REMENTS FOR COST OR PRI CI NG DATA OR | NFORVATI ON OTHER THAN COST OCT/ 1997
OR PRI CI NG DATA
(a) Exceptions fromcost or pricing data.

(1) Inlieu of submitting cost or pricing data, offerors may submit a witten request for exception by submtting the
information described in the follow ng subparagraphs. The Contracting Officer may require additional supporting information, but only to
the extent necessary to determ ne whether an exception should be granted, and whether the price is fair and reasonable.

(i) ldentification of the law or regulation establishing the price offered. If the price is controlled under |aw by periodic
rulings, reviews, or simlar actions of a governmental body, attach a copy of the controlling docunent, unless it was previously
subnmitted to the contracting office.

(ii) Commercial itemexception. For a commercial itemexception, the offeror shall submt, at a mninmm information on
prices at which the same itemor simlar itens have previously been sold in the comrercial narket that is adequate for evaluating the
reasonabl eness of the price for this acquisition. Such information nmay include --

(A) For catalog itens, a copy of or identification of 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 the proposal is being submtted. Provide a copy or
describe current discount policies and price lists (published or unpublished), e.g., wholesale, original equipnment manufacturer, or
reseller. Also explain the basis of each offered price and its relationship to the established catal og price, including how the
proposed price relates to the price of recent sales in quantities sinmlar to the proposed quantities.

(B) For market-priced itens, the source and date or period of the narket quotation or other basis for narket price, the
base anmpunt, and applicable discounts. In addition, describe the nature of the market.

(O For itens included on an active Federal Supply Service Miltiple Award Schedul e contract, proof that an exception has
been granted for the schedule item

(2) The offeror grants the Contracting Oficer or an authorized representative the right to exanmine, at any tinme before award,
books, records, docunents, or other directly pertinent records to verify any request for an exception under this provision, and the
reasonabl eness of price. For itenms priced using catal og or market prices, or law or regulation, access does not extend to cost or profit
information or other data relevant solely to the offeror's determnation of the prices to be offered in the catal og or marketpl ace.

(b) Requirenents for cost or pricing data. If the offeror is not granted an exception fromthe requirenent to subnmt cost or
pricing data, the follow ng applies:

(1) The offeror shall prepare and submt cost or pricing data and supporting attachments in accordance with Table 15-2 of FAR
15. 408.

(2) As soon as practicable after agreement on price, but before contract award (except for unpriced actions such as letter
contracts), the offeror shall submt a Certificate of Current Cost or Pricing Data, as prescribed in FAR 15. 406- 2.

(End of Provision)

L-4 52.216- 1 TYPE OF CONTRACT APR/ 1984
The CGovernnent contenpl ates award of a cost-plus-fixed-fee contract resulting fromthis solicitation.
(END OF PROVI SI ON)
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L-5 52.233- 2 SERVI CE OF PROTEST AUG 1996
(a) Protests, as defined in section 33.101 of the Federal Acquisition Regulation, that are filed directly with an agency, and copies of
any protests that are filed with the General Accounting Ofice (GAO, shall be served on the Contracting Officer (addressed as foll ows)
by obtaining witten and dated acknow edgment of receipt fromthe Contracting Oficer at the address shown in Block 7 of SF33, Page 1 of
the solicitation.

(b) The copy of any protest shall be received in the office designated above within one day of filing a protest with the GAQ

(End of provision)

L-6 52.252- 1 SCLI Cl TATI ON PROVI SI ONS | NCORPORATED BY REFERENCE FEB/ 1998
This solicitation incorporates one or nore solicitation provisions 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. The offeror is cautioned that the listed
provi sions may include blocks that nmust be conpleted by the offeror and submitted with its quotation or offer. In lieu of submtting the
full text of those provisions, the offeror may identify the provision by paragraph identifier and provide the appropriate information
with its quotation or offer. Also, the full text of a solicitation provision may be accessed el ectronically at these addresses:

FAR O auses:
www. ar net . gov/ f ar

DFARS d auses:
www. dtic.ml/dfars

Cl ause Devi ations:
www. acq. osd. mi | / dp/ dar s/ cl assdev. ht m

(End of provision)
L-7 52.252- 5 AUTHORI ZED DEVI ATI ONS | N PROVI SI ONS APR/ 1984
(a) The use in this solicitation of any Federal Acquisition Regulation (48 CFR Chapter 1) provision with an authorized deviation is

indicated by the addition of "(DEVIATION)" after the date of the provision.

(b) The use in this solicitation of any Departnment of Defense Federal Acquisition Regulation Supplenent (48 CFR Chapter 2)
provision with an authorized deviation is indicated by the addition of "(DEVIATION)" after the nane of the regulation.

(END OF PROVI SI ON)

L-8 52. 204- 4000 SI GNATURE AUTHORI TY ( USAAMCOM QOCT/ 2000
(a) The individual signing this offer nust have authority to bind the offeror to a contract. FAR 4.102(a) through (e) require that the
contracting officer have specific evidence of the signer's authority to bind the offeror. This evidence of authority is a condition
that nust be nmet before the contracting officer can execute any contract resulting fromthis solicitation.

(b) O ferors nust provide evidence, appropriate to their business category, of the signer's authority to bind themon a contract.
This evidence may be:

(1) Furnished as an attachment to its offer; or

(2) ldentified in its offer by specific reference to an earlier offer subnitted to this buying office within the past 12
nmont hs, where the signer's authority was confirmed by attachment to that offer; or;

(3) Furnished upon receipt of a specific request for the information fromthe contracting officer.

(End of provision)

L-9 52.209- 4006 FI NANCI AL AND TECHNI CAL ABI LI TY ( USAAMCOM) OCT/ 1992
(a) If an offer submitted in response to this solicitation is favorably considered, a Governnent preaward survey team may contact the
offeror's facility to assess the offeror's ability to perform
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(b) Current financial statements and other pertinent data shall be made available for examination. The survey team may al so
eval uate the offeror's systemfor determning the financial and technical ability of any proposed subcontractors.

(End of provision)

L-10 52.215- 4002 CONTRACT PRI CI NG PROPOSAL ( USAAMCOM JUL/ 2001
(a) Your proposal must Conformw th the instructions in FAR 15.403-5(b)(1) and Table 15-2. Prospective offerors are encouraged to
submit the nmaxi muminformation avail able.

(b) Additionally, one copy of each pricing proposal in excess of $550,000 shall be subnitted to the cogni zant Plant Representative
O ficel/ Contract Administration Ofice and one copy to the cognizant Defense Contract Audit Agency (DCAA).

(c) As soon as possible after final agreement on price or an earlier date agreed to by the parties, but before the award resulting
fromthe proposal, you nust, under the conditions stated in FAR 15.406-2, subnmit a Certificate of Current Cost or Pricing Data.

(End of Provision)

L-11 52.215-4003 COST OF MONEY (USAAMCOM MAR/ 2000
Proposed Cost of Mney nust be subnmitted by asset type, i.e., land, building, and equipnent. Accordingly, the data required by Form
Cost Accounting Standards Board - Cost of Mney Factors (Form CASB-CWMF) nust be delineated for each of the three aforestated asset types
consistent with Department of Defense (DD) Form 1861, dated JUN 98.

(End of provision)

L-12 52.215-4716 PARTI Cl PATI ON | N THE PARTNERI NG PROCESS ( USAAMCOM) MAY/ 2003
In an effort to nost effectively acconplish the objectives of this contract, it is proposed that the Government, the contractor,
and its maj or subcontractors engage in the Partnering process.

Participation in the Partnering process is entirely voluntary and is based upon a nutual conm tnment between Governnent and
industry to work cooperatively as a Teamto identify and resolve problens and facilitate contract performance. The primary objective
of the process is providing the American warfighter with the highest quality supplies/services on tinme and at a reasonable price.
Partnering requires the parties to | ook beyond the strict bounds of the contract in order to fornulate actions that pronote their
conmmon goal s and objectives. |t is a relationship that is based upon open and continuous conmuni cations, nutual trust and respect, and
the replacement of the "us vs. thenf mentality of the past with a "win-wi n" philosophy for the future. Partnering also pronpotes
synergy, creative thinking, pride in performance, and the creation of a shared vision for success.

After contract award, the Government and the successful offeror will decide whether or not to engage in the Partnering process.
Accordingly, offerors shall not include any anticipated costs associated with the inplenmentation of the Partnering process in their
proposed cost/price (e.g., cost of hiring a facilitator and conducting the Partnering Wrkshop). |If the parties elect to partner, any
costs associated with that process shall be identified and agreed to after contract award.

The establishment of this Partnering arrangenment does not affect the legal responsibilities or relationship of the parties and
cannot be used to alter, supplenent or deviate fromthe terms of the contract. Any changes to the contract nust be executed in witing
by the Contracting Oficer.

I npl ementation of the Partnering relationship will be based upon the AMC Mbdel Partnering for Success Process, as well as the
principles and procedures set forth in the AMC Partnering Guide.

For information about the Partnering process and procedures the Partnering Success Guide may be found at
http://ww. anc. army. m |/ anc/ command_counsel / partnering. htm .

L-13 52.229- 4000 CALI FORNI A SALES AND USE TAX (USAAMCOV) AUG 2001
If this contract contains either the clause at FAR 52.245-2, Covernnment Property (Fixed-Price Contracts), or 52.245-5, Governnent
Property (Cost- Reinbursenment, Time-and-Material, or Labor-Hour Contracts), California sales tax on the purchase of any tangible
personal property for the performance of this contract is not an allowable cost. Such purchases can be nmade tax-free by giving
California vendors resale certificates, the formfor which is prescribed by California tax authorities. This California sales tax
exenption does not apply to the purchase of any property to be incorporated into real property located in California.
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(End of Provision)

L-14 52.233- 4703 AMC- LEVEL PROTEST PROGRAM MAY/ 2004
If you have conplaints about this procurenent, it is preferable that you first attenpt to resolve those concerns with the responsible
contracting officer. However, you can also protest to Headquarters, AMC. The HQ AMC- Level Protest Programis intended to encourage
interested parties to seek resolution of their concerns within AMC as an Alternative Dispute Resolution forum rather than filing a
protest with the General Accounting Ofice or other external forum Contract award or perfornmance is suspended during the protest to the
sanme extent, and within the sane tinme periods, as if filed at the GAO The AMC protest decision goal is to resolve protests within 20
working days fromfiling. To be tinmely, protests nust be filed within the periods specified in FAR 33.103. Send protests (other than
protests to the contracting officer) to:

HQ Arny Materiel Conmmand

O fice of Command Counsel

9301 Chapek Rd, Rooom 2- 1SE3401
Ft. Belvoir, VA 22060-5527.

Facsim | e nunmber (703) 806-8866 or 8875

Packages sent by FedEx or UPS shoul d be addressed to:
HQ Arny Materiel Command
O fice of Command counsel
Room 2- 1SE3401
1412 Jackson Loop
Ft. Belvoir, VA 22060-5527
The AMC-|evel protest procedures are found at:

http://ww. ant. arny. m | / ant/ conmand_counsel / pr ot est/ bi dprot est. ht m

If Internet access is not available, contact the contracting officer or HQ AMC to obtain the AMC Level Protest Procedures.

(End of Provision)
L-18 | NSTRUCTI ONS FOR PROPCSAL PREPARATI ON

a. The purpose of this section is to provide gui dance concerning the content and organi zati on of the proposal. The offeror shall
structure its proposal so as to satisfy the requirenents as set forth in the RFP.

b. The format of the proposal submitted in response to the RFP shall adhere to the follow ng:

1. One (1) signed original of the document (Standard Form 33) with all attachments shall be submitted. It is essential that
al | spaces and bl ocks on Standard Form 33 and attached fornms be conpleted and signed by a person authorized to enter into the proposed
contract on behalf of the offeror. The offeror should print or type the conpany's name on the schedul e and on each continuation sheet
thereof on which an entry is made. Acknow edgnment of amendments shoul d be acconplished on the face of the Standard Form 33 or include a
signed copy of the amendnment with the proposal subm ssion.

2. The proposal shall include a fully conpleted Section K, Cerfifications and Representations.

3. The proposal shall include the O ganizational Conflict of Interest Certificate addressed in Provision H5 of this
solicitation.
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4. The proposal shall be submitted in one volune, cost and pricing data. The original and one copy shall be subnitted. This
volune shall conformto the requirenents set forth bel ow

(a) A signed Standard Form 1411, contract pricing proposal cover sheet, or offerors' standard format which conplies with
FAR 15.4, is required.

(b) The proposal shall set forth a breakout of the proposed estimted cost with applicable indirect charges and fees, for
the effort.

(c) The direct labor rates utilized to price the proposal shall be identified. The proposal shall set forth the direct
| abor and overhead rates by category and rationale therefore. Bid codes (applicable codes used to identify a |abor category in the
contractor's accounting system), enployee nanes and/or docunmentation to support the rates proposed shall be provided.

(d) The proposal shall set forth the rationale followed in devel opnent of other direct costs, if any.

(e) Direct labor rates shall identify the baseline (takeoff point) plus projected escal ation by contractor fiscal year.

(f) Oher direct charges proposed shall be identified and sufficiently supported (i.e., vendor quotes, cost accounting
classification, etc.)

(g) Indirect expense rates shall be supported by projected expense pools and cost recovery bases by contractor fiscal
year.

(h) Forward Pricing Rate Agreenents (FPRA) shall be clearly documented with agreement and responsibl e governnent official
identified.

(i) Additional CGuidance for proposal preparation

Set forth belowis the Government's current estimation of the |abor resources that may be required during performnce of
the basis effort and each option, if exercised, and is intended solely for the purpose of aiding the offeror in the preparation of its
proposal. It is ultimately the offeror's discretion and responsibility to determine the appropriate mx to propose. However, the
offeror shall fully support its proposed mix if different than that set forth bel ow

Labor Category Year 1 Year 1 Year 2 Year 3
Basi ¢ Sur ge Sur ge Sur ge
Ef fort Option Option Option
1 2 3
Program Manager 5. 0% 5. 0% 5. 0% 5. 0%
Proj ect Leader 7.0% 7.0% 7. 0% 7.0%
Pri nci pal Engi neer 11. 0% 11. 0% 11. 0% 11. 0%
Engi neer IV 14. 0% 14. 0% 14. 0% 14. 0%
Engi nner 111 22. 0% 22. 0% 22. 0% 22. 0%
Engi neer 11 31. 0% 31. 0% 31. 0% 31. 0%
Engi neer | 8. 0% 8. 0% 8. 0% 8. 0%
Qual ity Engi neer 1. 0% 1. 0% 1. 0% 1.0%
Admi ni strative Specialist 1. 0% 1. 0% 1. 0% 1. 0%

For travel and other direct cost (ODC) estinmating purposes, the contractor shall apply its customary burden rate(s) to the follow ng
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factors:
Travel opC
Contract Year 1 $100, 000 $120, 000
Contract Year 2 $ 30, 000 $ 80, 000
Contract Year 3 $ 15, 000 $ 30, 000

(j) For pricing purposes, the expected or approxinmate date for initiation of contract performance is
3 Decenber 2004.

(k) A copy the proposal shall be forwarded to the DCAA office |listed bel ow

DCAA Arizona Branch Ofice
Attention: Cynthia Cannon
2741 W Sout hern Avenue
Suite 14

Tenpe, Arizona 85282-4242

(I') I'nformation requested above is not intended to be restrictive or all inclusive. The offeror is encouraged to submt

any other cost or financial information which may be hel pful in the understanding and eval uation of their cost proposal; however,
superfluous or el aborate docunments are not desired.

*** END OF NARRATIVE L 001 ***
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SECTI ON M - EVALUATI ON FACTORS FOR AWARD

Regul atory Cite Title Dat e
M1 52.217-5 EVALUATI ON OF OPTI ONS JUL/ 1990
M 2 52.217- 5 EVALUATI ON OF OPTI ONS JUL/ 1990

Except when it is determined in accordance with FAR 17.206(b) not to be in the Governnment's best interests, the Government will evaluate
offers for award purposes by adding the total price for all options to the total price for the basic requirenment. Evaluation of options
will not obligate the Governnment to exercise the option(s).

(END OF PROVI SI ON)

NOTE: When varying prices are offered, depending on quantity ordered and time of exercise, the highest unit price offered for the total
option quantity will be used for evaluation.
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