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clause, the total amount allotted by the G overnment to this contract is

Kepl"er Data Management Center Phase E - - NNAOODAS83C

SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS

B.11852.216-74 ESTIMATED COST AND FIXED FEE. (DEC 1991) 3\
The estimated cost of this contract is i\excmsive of the fixed fee t)f The total

estimated cost and fixed fee is $1,837,139.

(End of clause)

-

' B.21852.232-81 CONTRACT FUNDING. (JUN 1980) - N\
| | ) 3

(a) For purposes of paym eht of cost, exclusive of jfée, in accordance with the Slr itation of Funds

is for CLIN 001: Kepler Data Management Center (DMC) Phase E and covers the following:
estimated penod of performance 1 May 2008 through 31 October 2009

b An additional amount of dls obligated under thrs contract for payment of fee.
(End of clause) '

B.3 SUPPLIES AND/OR SERVICES TO BE PROVIDED

The Contractor shall provide all resources {(except as may be expressly stated in the contract as
furnished by the Government) necessary to deliver and/or perform the iterns below in
accordance with the Kepler Data Management Center (DMC) Phase E Statement of Work
incorporated as Attachment 1.

Kepler Data Management

01 | center (DMC) Phase E

¥ This allotment _

TOTAL VALUE:

Job | sumsmmmen Y\ SEWNR | 51,837,139
T

A | $1.837,139
(End of clause) L

[END OF SECTION]
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SECTION C - DESCRIPTIONISPECIFICATIONSISTATEMENT OF WORK

c.1 SPECIFICATIONISTATEM'ENT'OF'WO'RK

"The Contractor shall provide the item or services specmed in Sectlon Bin accordance with the
following:

Kepler Data Management Center (DMC) Phase E Statement of Work

Work shall be accomplished in accordance with the SpecmcatlonNVork Statement mcorporated
in Section J, Attachment 1.

(End of clause)

[END OF SECTION] -
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SECTION D - PACKAGING AND MARKING

- D.11852.211-70 PACKAGING, HANDLING, AND TRANSPORTATION.(SEP 2005)

D.2 CLAUSES INCORPORATED BY REFERENCE -- SECTION D

Clause(s) D.1 at the beginning of this Section are incorporated by reference, with the same
force and effect as if they were given in full text. Clauses incorporated by reference which
require a fill-in by the Government include the text of the affected paragraph(s) only. This does
not limit the clause to the affected paragraph(s). The Contractor is responsible for
understanding and complying with the entire clause. The full text of the clause is available at
the addresses contained in clause 52 252-2, Clauses Incorporated by Reference of this
contract.

(End of clause)

'[END OF SECTION]
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SECTION E - INSPECTION AND ACCEPTANCE

" E.1 52.246-5 INSPECTION OF SERVICES - COST-REIMBURSEMENT (APR 1984.)

E.2 52.246-8 INSPECTION OF RESEARCH AND DEVELOPMENT - COST-
REIMBURSEMENT. (MAY 2001)

E.3 1852.246-72 MATERIAL INSPECTION AND RECEIVING REPORT (AUG 2003)

(a) At the time of each delivery to the Government under this contract, the Contractor shall
furnish a Material Inspection and Receiving Report (DD Form 250 series) prepared in 4 copies,
an original and 3 copies (Insert number of copies). |

(b) The Contractor shall prepare the DD Form 250 in accordance with NASA FAR Supplement
1846.6. The Contractor shall enclose the copies of the DD Form 250 in the package or seal
them in a waterproof envelope, which shall be securely attached to the exterior of the package
in the most protected location. -

(c) When more than one package is involved.in a shipment, the Contractor shall list on the DD
Form 250, as additional information, the quantity of packages and the package numbers. The
Contractor shall forward the DD Form 250 with the lowest numbered package of the shipment
and print the words "CONTAINS DD FORM 250" on the package.

(End of clause)

E.4 CLAUSES INCORPORATED BY REFERENCE -- SECTION E

‘Clause(s) E.1 through E.2 at the beginning of this Sectioh are ihcorbdrated by reference, with '

the same force and effect as if they were given in full text. Clauses incorporated by reference
which require a fill-in by the Government include the text of the affected paragraph(s) only. This
does not limit the clause to the affected paragraph(s). The Contractor is responsible for
understanding and complying with the entire clause. The full text of the clause is available at
the addresses contained in clause 52. 252 2, Clauses Incorporated by Reference, of this
contract.

(End of clause)

[END OF SECTION]
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. SECTION F - DELIVERIES OR PERFORMANCE

F.1 52.242-15 STOP-WORK ORDER. (AUG 1989) - ALTERNATE.I (APR 1984)

F.2 62.247-34 F.O.B. DESTINATION. (NOV '199_1)

F.3 PERIOD OF PERFORMANCE "

The period of perfermanee of tnis contract is v12 Mey 2&_)09‘thr_ough 11 November 2613.

(End of clause) } | _ |

F.4 PLACE OF PERFORMANC.-E - SERVICES

The services to be performed uncier fhis eontact shall be .perfofmed af the_ following location(s):

Space Telescope Science lnstltute (STScI)

Baltlmore MD 21218

(End of clause)
F.5 DELIVERY INSTRUCTIONS
(a) The Contractor shall ship the items required under this contra_ct"to:

NASA Ames Research Center
Moffett Field, CA 94035-1000

Consignee: Receiving Department M/S 255-3
Marked for: Roger C. Hunter '
Contract Number: NNAOSDA82C
Organization/Office Code: ARC/PX :
Building No.: N244 :

(b) Unless otherwise authonzed in advance by the Con’tracting Officer, deliveries under this
contract shall be made between the hours of 8:00 a.m. and 4: 00 p.m., Monday through Friday,
excluding Federal holidays.

(c) Additional delivery instructions: N'one

(d) Additional marking instructions: None

(End of clause) |

F.6 NOTICE OF DELAY (ARC 52. 249-90) (FEB 1997)

If, because of technical dlfflCUltIeS the Contractor becomes unable to complete the contract .

work at the time specified, notwithstanding the exercise of good faith and diligent efforts in
performlng the work called for under this contract, the Contractor shall give the Contractlng

—
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*Officer written notice of the anticipated delay and the reasons for it. The notice and reasons

shall be delivered promptly after the condition creating the anticipated delay becomes known to
the Contractor but in no event less than 45 days before the completion date specified in this
contract, unless otherwise permitted by the Contracting Officer. When notice is given, the _
Contracting Officer may extend the time specmed in the Schedule for such period as is deemed
advisable.

(End of clause)

F.7 CLAUSES INCORPORATED BY REFERENCE -- SECTION F

Clause(s) F.1 through F.2 at the beginning of this Sectlon are mcorporated by reference, with
the same force and effect as if they were given in full text. Clauses incorporated by reference

which require a fill-in by the Government include the text of the affected paragraph(s) only. This
does not limit the clause to the affected paragraph(s) The Contractor is responsible for -

“understanding and complying with the entire clause. The full text of the clause is available at -
 the addresses contamed in clause 52.252-2, Clauses Incorporated by Reference, of this

contract.
(End of clause)

- [END OF SECTION] -
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SECTION G - CONTRACT ADMINISTRATION DATA

G.1 1852.227-11 PATENT RIGHTS - RETENTION BY THE CONTRACTOR (SHORT FORM).

G.2 1852.242-73 NASA CONTRACTOR FINANC|AL MANAGEMENT REPORTING. (NOV'
2004) |

G.3 1852.216-75 PAYMENT OF FIXED FEE (DEC 1988)

The frxed fee shall be paid in monthly mstallments based upon the percentage of completron of.
work as determined by the Contracting Offlcer

- (End of clause)

G 4 1852.216-87 SUBMISSION OF VOUCHERS FOR PAYMENT. (MAR 1998)

(a) The designated billing office for cost vouchers for purposes of the Prompt Payment clause of
this contract is indicated below. Public vouchers for payment of costs shall include a reference
to the number of this contract. :

(b) (1) If the contractor is authorized to submit interim cost vouchers :directly to the NASA paying

ofﬂce the original voucher should be submltted to:

NASA Shared Services Center (NSSC)

Financial Management Division (FMD)

Attn: Accounts Payable ' : v : :
Bldg. 1111, Road C o S /
Stennis Space Center, MS 39529 ' :

Electronic submission is also authorized, via emall SSC-AccountsPayable@nasa gov
or fax 866-209-5415. A Taxpayers ldentification Number (TIN) must be annotated on each

invoice. The distribution list for copies ofthe original invoices remains unchanged.

(2) For.any perlod that the Defense: Contract Audlt Agency has authorized the Contractor to
submit’interim cost vouchers directly to the Government paying office, interim vouchers are not
required to be sent to the Auditor, and are con5|dered to be provisionally approved for payment,
subject to final audit.

(3) Copies of vouchers'should be submitted as directed by the Contracting Officer.

(c) If the contractor is not authonzed to submlt mtenm cost vouchers directly to the paying office

as descnbed in paragraph (b), the contractor shall prepare and submit vouchers as follows:
(1) One original Standard Form (SF) 1034, SF 1035, or equivalent Contractor's attachment to:
NASA Shared Services Center (NSSC)

Financial Management D|V|S|on (FMD)
Attn: Accounts Payable

- Bldg. 1111, Road C
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Financial Management Division (FMD)

- Kepler Data Management Center Phase E . o _ NNAO9DAS3C

Stennis Space Center, MS 39529

Electronic submission is also.authorized, via email NSSC-AccountsPayable@nasa.gov
or fax 866-209-5415. A Taxpayers ldentification Number (TIN) must be annotated on each
invoice. The distribution list for copies of the original invoices remains unchanged.

(2) Five copies of SF 1034, SF 1035A, or equivalent Contractor's attachment to the following

offices by insertion in the memorandum block of their names and addresses:
(i) Coby 1 NASA Contracting Officer,' R | B

(ii) Copy 2 Audi'to‘r |

(iii) Copy 3 Contractor

(iv) Copy 4 Contract administration office; and

(v) Copy 5 Project management office. -

v (3) The Contracting Officer may'designate other recipients as required.

(d) Public vouchers for payment of fee shall be prepared similarly to the procedures in

- paragraphs (b) or (c). of this clause, whichever is applicable, and be forwarded to:

NASA Shared Services Center (NSSC) |
Attn: Accounts Payable :
Bldg. 1111, Road C - o

Stennis Space Center, MS 39529

Electronic submission is also authorized, via email NS:SC-AccoﬁuntsPayabIe@nasa.gov
or fax 866-209-5415. A Taxpayers Identification Number (TIN) must be annotated on each

" invoice. The distribution list for copies of the original invoices remains unchanged. This is the

designated billing office for fee vouchers for purposes of the Prompt Payment clause of this
contract. _ : ' ' o : : o

(e) In the ev'e.nt that amounts are withheld from payment in éccordance with prdvisiohs of this
contract, a separate voucher for the amount withheld will be required before payment for that
amount may be made. . : .

" (End of clause) |

G.5 1852.227-72 DESIGNATION OF NEW TECHNOLOGY REPRESENTATIVE AND. PATENT

REPRESENTATIVE. (JUL 1997) .

~ (a) For purposes of administration of the clause of this contract entitled "New Technology" or
"Patent Rights - Retention by the Contractor (Short Form)," whichever is included, the following
. named representatives are hereby designated by the Contracting Officer to administer such
_ clause: . _ - :
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i P f-offfi&rCBﬁ'é- -A'da_ne_'s_sl(i_ncludinglzif)ma)-
‘New Technology : ‘ S NASA Ames Research Center
Representative S VP ' - Mail Stop 202A-3

Moffett Field, CA 94035-1000

o - _ | NASA Ames Research Center
Patent Representative DL ‘ . Mail Stop 202A-4

Moffett Field, CA 94035-1000

(b) Reports of reportable items, and disclosure of subject inventions, interim reports, final
reports, utilization reports, and other reports required by the clause, as well as any
correspondence with respect to such matters, should be directed to the New Technology
Representative unless transmitted in.response to correspondence or request from the Patent
Representative. Inquires or requests regarding disposition of rights, election of rights, or related
matters should be directed to the Patent RepresentatiVe. This clause shall be included in any.
subcontract hereunder requiring a "New Technology" clause or "Patent Rights - Retention by

. the Contractor (Short Form)" clause, unless otherwise authorized or directed by the Contracting

Officer. The respective responsibilities and authorities of the above-named representatives are
set forth in 1827.305-370 of the NASA FAR Supplement. ‘ : ' _

(End of clause) _
G.6 1852.242-70 TECHNICAL DIRECTION. (SEP 1993)_ ‘

(a) Performance of the Work under this contract is subject to the written {echnical direction of the
Contracting Officer Technical Representative (COTR), who shall be specifically appointed by

~ the Contracting Officer in writing in accordance with NASA FAR Supplement 1842.270.

"Technical direction™ means a directive to the Contractor that approves approaches, solutions,

“designs, or refinements; fills in details or otherwise completes the general description of work or -

documentation items; shifts emphasis among work areas or tasks; or furnishes similar
instruction to the Contractor.-Technical direction includes requiring studies andrpursuit of certain
lines of inquiry regarding matters within the general tasks and requirements in Section C of this
contract. : T o v o : _

(b) The COTR does not have the éuthority to, and s_haII not, isSUe any instruction purporting to
be technical direction that - ' '

(1) Constitutes an assignment of additiohal work outside the_statemeht of work;

(2) Constitutes a change as def_ined in the (;hangés clag'ée;

~ (3) Constitutes a basis for any increase or décrease_ in the total estimated contract cost, the

fixed fee (if any), or the time required for contract performance;

(4) Changes any of the expr‘eséed termé, c’onditions, or specifications of the contract; or

(5) Interferes witvh the contractor‘s.rights. to pérform the'terms' ahd conditions of the contract. |
(c) All technical direction shall'be issued in v_vritihg by the COTR B

(d) The Contractor shall proceéd promptly with the performance of technical direction duly

’
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issued by the COTR in the manner prescribed by this clause and within the COTR's authority. If,
in the Contractor's opinion, any instruction or direction by the COTR falls within any of the
categories defined in paragraph (b) of this clause, the Contractor shall not proceed but shall
notify the Contracting Officer in writing within 5 working days after receiving it and shall request
the Contracting Officer to take action as described in this clause. Upon receiving this ,
notification, the Contracting Officer shall either issue an appropriate contract modification within
3 reasonable time or advise the Contractor in writing within 30 days that the instruction or
irection is - ' '

(1) Rescinded inits entirety; or

(2) Within the requirements of the 'contract'a‘nd does not constitute a change under the changes
clause of the contract, and that the Contractor should proceed promptly with its performance.

(e) A failure of the contractor and contracting officer to agree that the instruction or direction is
both within the requirements of the contract and does not constitute a change under the
changes clause, or a failure to agree upon the contract action to. be taken with respect to the
instruction or direction, shall be subject to the Disputes clause of this contract. :

(f) Any action(s) taken by the contractor in response to any direction given by any person othe
than the Contracting Officer or the COTR shall be at the Contractor's risk. -

(End of clause)

G.7 1852.245-70 CONTRACTOR REQUESTS FOR GOVERNMENT-PROVIDED PROPERTY.
(DEVIATION) (SEP 2007) o S .

(a) The Contractor shall provide all property required for the performance of this contract. The
Contractor shall not acquire or construct items of property to which the Government will have
title under the provisions of this contract without the Contracting Officer's written authorization.
Property which will be acquired as a deliverable end item as material or as a component for.
incorporation into a deliverable end item is exempt from this requirement.

(b)(1) In the event the Contractor is unable to provide the property necessary for performance,
and the Contractor requests provision of property by the Government, the Contractor's request

shall--

(i) Justify the need for the prbperty;

(i) Provide the reasons why contractor-owned propérty cannot be used;

(iii) Describe the 'property in sufficient detail to enable thé Government to screen its inventories
for available property or to otherwise acquire property, including applicable manufacturer,
model, part, catalog, National Stock Number or-other pertinent identifiers;

(iv) Combine requests for quantities of items with identical descriptions_ and estimated values .
when the estimated values do not exceed $100,000 per unit; and

(v) Include only a single unit when the acquisition or construction. value equals or exceeds
$100,000. :

Ry
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(2) Contracting Officer authorization is required for items the COntraCtor intends to manufacture
as well as those it intends to purchase. : ' '

(3) The Contractor shall submit requests to the Cohtracting Officer no less than 30 days in

advgnce of the date the Contractor would, should it receive authorization, acquire or begin
fabrication of the item. ' S o

(c) The Contractor shall maintain copies of Contracting Officer authorizations, appropriétely
cross-referenced to the individual property record, within its property management system.

(d) Property furnished from Government excess sources is provided as-is, where-is. The
Government makes no warranty regarding its applicability for performance of the contract or its
ability to operate. Failure of property obtained from Government excess sources under this
clause is insufficient reason for submission of requests for equitable adjustments discussed in
the clause at 52.245-1, Government Property . '

(End of clause) R V: IR

G.8 1852.245-73 FINANCIAL REPORTING OF NASA PROPERTY IN THE CUSTODY OF
CONTRACTORS. (SEP 2007) | ‘ | |

(a) The Contractor shall submit annually a NASA Form (NF) 1018, NASA Property in the
Custody of Contractors, in accordance with the provisions of 1845.505-14, the instructions on

_the form, subpart 1845.71, and any supplemental instructions for the current reporting period
issued by NASA. ' 3 '

- (b)(1) Subcontractor use of NF 1018 is not réquired by this clause;'however,' the Contractor
shall include data on property in the possession of subcontractors in the annual NF 1018.

(2) The Contractor shall 'r'nail the original sighe_d NF 1018 directly to the cognizant NASA Center
Deputy Chief Financial Officer, Finance, unless the Contractor uses the NF 1018 Electronic
Submission System (NESS) for report preparation and submission.

(3) One copy shall be submitted (through the Department of Defense (DOD) Property
Administrator if contract administration has been delegated to DOD) to the following address:

NASA Ames Research Center
Industrial Property Officer (IPO)
M/S 255-2 _

Moffett Field, CA 94035-1000

unless the Contractor uses the NF 1018 Electronic Submission System (NESS) for report
preparation and submission. S : : _ :

(c)(1) The annual reporting period shall be from October 1 of each year through September 30
~ of the following year. The report shall be submitted in time to be received by October 15. The
information contained in these reports is entered into the NASA accounting system to reflect
current asset values for agency financial statement purposes. Therefore, it is essential that
required reports be received no later than October 15. Some activity may be estimated for the
month of September, if necessary, to ensure the NF 1018 is received when due. However,
contractors' procedures must document the process for developing these estimates based on

12, N~
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planned activity such as planned purchases or NASA Fdrm.533 (NF 533 Contractor Financial

Management Report) cost estimates. It should be supported and documented by historical
experience or other corroborating evidence, and be retained in accordance with FAR Subpart

v 4.7;, Contractor Recqrds Retention. Contractors shall validate the reasonableness of the
- estimates and associated methodology by comparing them to the actual activity once that data

is available, and adjust them accordingly. In addition; differences between the estimated cost
and actual cost must be adjusted during the next reporting period. Contractors shall have
formal policies and procedures, which address the validation of NF 1018 data, including data
from subcontractors, and the identification and timely reporting of errors. The objective of this
validation is to ensure that information reported is accurate and in compliance with the NASA
FAR Supplement. If errors are discovered on NF 1018 after submission, the contractor shall
contact the cognizant NASA Center Industrial Property Officer (IPO) within 30 days after
discovery of the error to discuss corrective action. S :

(2) The Contracting Officer may, in NASA's interest, withhold payment until a reserve not
exceeding $25,000 or 5 percent of the amount of the contract, whichever is less, has been set
aside, if the Contractor fails to submit annual NF 1018 reports in accordance with 1845.505-14
and any supplemental instructions for the current reporting period issued by NASA. Such
reserve shall be withheld until the Contracting Officer has determined that NASA has received
the required reports. The withholding of any amount or the subsequent payment thereof shall
not be construed as a waiver of any Government right. C )

(d) A final report shall be submitted within 30’days after disposition of all prbperty subject to
reporting when the contract performance period-is complete in accordance with (b)(1) through
(3) of this clause. : , :

(End of clause) :

G.9 1852.245-74 IDENTIFICATION AND MARKING OF GOVERNMENT EQUIPMENT.
(DEVIATION) (SEP 2007) ‘ :

(a) The Contractor shall identify all equipment to be delivered to the Government using NASA
Technical Handbook (NASA-HDBK) 6003, "Application of Data Matrix Identification Symbols to
Aerospace Parts Using Direct Part Marking Methods/T echniques”, and NASA Standard (NASA-
STD) 6002, "Applying Data Matrix Identification Symbols on Aerospace Parts". This includes
deliverable equipment listed in the schedule and other equipment when NASA directs physical
transfer to NASA or a third party. The Contractor shall identify property in both machine and
human readable form unless the use of a machine readable-only format is approved by the
NASA Industrial Property Officer. B o

(b) Property shall be marked in a location that will be human readable, without disassembly or
movement of the property, when the items are placed in service unless such placement would
have a deleterious effect on safety or on the item's operation. : _

(c) Concurrent with equipment delivery or transfer, the Contractor shall provide the following
data in an electronic spreadsheet format:

(1) item Description.

(2) Unique Identification Number (Libens‘e Tag).

93
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(3) Unit Price.
(4) An explanation of the data used to make the unique identification number.

(o)) For;j items physically transferred under paragraph (a) the following addltlonal datais ~
requrre : .

(1) Date orlginally placed in service.
(2) Item condition. -
(3) Date last serviced

(e) The data reqwred in paragraphs (c) and (d) shall be dellvered to the NASA center recelvmg
activity listed in Section F.5 DELIVERY INSTRUCTIONS :

(f) The contractor shall include the substance of this clause, including this paragraph (), in all
subcontracts that requrre dellvery of equrpment

(End of clause) -

G.10 1852.245-76 LIST OF GOVERNMENT PROPERTY FURNISHED PURSUANT TO FAR

52.245-1. (DEVIATION) (SEP 2007)

“(a) For performance:of work under this contract, the Government wile make available

Government property identified below or in Attachment 3 of this contract on a no-charge-for-use
basis pursuant to the clause at FAR 52.245-1, Government Property. The Contractor shall use
this property in the performance of this contract at Space Telescope Science institute and at
other location(s) as may be approved by the Contracting Officer. Under FAR 52.245-1, the
Contractor is accountable for the identified property.

(End of clause)

G.11 CLAUSES INCORPORATED BY REFERENCE --SECTION G

Clause(s) G.1 through G 2 at the beglnnmg of this Sectlon are mcorporated by reference, with
the same force and effect as if they were given in full text. Clauses incorporated by reference
which require a fill-in by the Government include the text of the affected paragraph(s) only. This
does not limit the clause to the affected paragraph(s) The Contractor is responsible for
understanding and complying with the entire clause. The full text of the clause is available at.
the addresses contained in clause 52.252- 2 CIauses Incorporated by Reference, of this

contract.

(End of clause)

[END OF SECTION]
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'SECTION H - SPECIAL CONTRACT REQUIREMENTS

H 1 1852.208-81 RESTRICTIONS ON PRINTING AND DUPLICATING (NOV 2004)
H.2 1852 223- 72 SAFETY AND HEALTH (SHORT FORM) (APR 2002)

:-'I=I3EB1825020223 -75 MAJOR BREACH OF SAFETY OR SECURITY (FEB 2002) -- ALTERNATE |
6)

H.4 1852.225-70 EXPORT LICENSES (FEB 2000) -- ALTERNATE | (FEB 2000)

(b) The Contractor shall be responsrble for obtarnrng_export I_lcenses, if required, before utiIizing
foreign persons in the performance of this contract, including instances where the work is to be
performed on-site at Ames Research Center, where the forelgn person will have access to
export-controlled technical data or software :

H. 5 1852.235-73 FINAL SCIENTIFIC AND TECHNICAL REPORTS (DEC 2006)

H.6 1852.244-70 GEOGRAPHIC PARTICIPATION IN THE AEROSPACE PROGRAM. (APR
1985) ‘

H.7 1852.235-74 ADDITIONAL REPORTS OF WORK RESEARCH AND DEVELOPMENT
(FEB 2003)

In addition to the final report required under'this contract, the Contractor shall submit the
following report(s) to the Contracting Officer: :

(a) Monthly contact reports The Contractor shall submrt separate monthly reports following
each monthly/quarterly science contact. Reports shall be in narrative form, brief, and informal.
They shall include a quantitative description of system performance an indication of any
current problems, and proposed correctlve action. :

(c) Submlssron dates Monthly contact reports shaII be submitted by the 15th day following the
return to science operation. The final report shall be submitted within 90 days after the
completion of the effort under the contract. :

(End of clause) _ .
_H.8 MANAGEMENT AND PROTECTION OF DATA (ARC 52.227-93) (JUL 1988)

(@) In the performance of this contract it is anticipated that the Contractor may have access to,
be furnished, use, or generate the following types of data (recorded rnformatron)

(1) data submltted to the Government with l|m|ted nghts or restricted rights notices; |

(2) data of third partles WhICh the Government has agreed to handle under protectrve
arrangements and _

(3) data generated by or on behalf of the Government wh|ch the Government mtends to
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control the use and di_ssemination thereof.

(b) In order to provide management appropriate for proteéting the interests of the Government
and other owners of such data, the Contractor agrees with respect to data in category (a)(1)
above, apd with respect to any. data in categories (a)(2) and (a)(3) when so identified by the
Contracting Officer, to: S -

(1) use and disclose such data only to thevexte‘ht neCessary to pérform the work required

under this contract, with particular emphasis on restricting disclosure of the data to those
persons who have a definite need for the data in order to perform under this contract;

' (2) not reproduce the data Unless reproduction of the datais Specifically pe”rmitted elsewhere
in the contract or by the Contracting Officer; = =~ ' ,

(3) refrain from c_IiscIosing the data to third pai'ties withdut the written consent of the
Contracting Officer; and - : ' S :

(4) return or deliver the data including all copies thereof to the Contracting Officer or his
designated recipient when requested by the Contracting Officer.

" (End of Clause)
- H.9 HANDLING OF DATA (ARC 52.227-96) (JUN 1989)
(a) Paragraph (d)(1) of the "Rights in DataQ-GéneraI" clause of this contract permits the

Government to restrict the Contractor's right to use, release to others, reproduce, distribute, or -
publish any data first produced or specifically used by the Contractor in the performance of the

contract provided such restriction is expressly set forth in the contract. Pursuant to this authority, .

the following restrictions shall apply to such data and shall be included, in substance, in all
subcontracts: - - v . o :

(b) Data specifically used. |

(1) In the performance of this contract, it is anticipated the Contractor may have access, or
be furnished, data (including financial, administrative, cost or pricing, or management
information as well as technical data or computer software) of third parties which the
Government has agreed to handle under protective arrangements, as well as such Government
data for which the Government intends to control the use and dissemination. :

(2) In order to protect the interests of the Government and the owners of such data, the
Contractor agrees, with respect to such third party or Government data that is either marked -
with a restrictive legend or specifically identified in this contract or in writing by the Contracting
Officer as being subject to this clause, to use and disclose such data only to the extent
necessary to perform the work required under this.contract, preclude disclosure of such data
outside the Contractor's organization, and return or dispose of such data as directed by the
Contracting Officer when the data is no longer needed for contract performance.

(3) Notwithstanding (2) above, the Contractor shall not be restricted in the use and disclosure
of any data that becomes generally available without breach of this clause by this Contractor, is
known to or is developed by the Contractor independently of any disclosure of proprietary,
restricted, or confidential data hereunder, or is rightfully received by the Contractor from a third
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party without restriction.
(c) Data first produced.

Data first produced by the Contractor under this contract may include data for which the
Government wants to control the use and dissemination. The Contracting Officer may require,
or this contract may presently specify, that the Contractor apply restrictive legends to such
identified data prior to delivery to the Government, or to third parties at the Government's .
direction, that restrict the use and disclosure of the data by any third party recipient. However,
such restrictive legends shall in no way affect the Contractor's or the Government's rights to
such data as provided in the "Rights in Data--General" clause of this contract.

(End of Clause)
H.10 SUBCONTRACTING & DATA RIGHTS (ARC 52;227-97) (OCT .2006_)

(@) It is strongly recommended that the Contractor flow down the data rights
provisions of this contract to lower tier subcontractors to ensure that it can fulfill its data rights
obligations to the Government. See Clause FAR 52.227-14(h), Rights in Data;General. The
Contractor shall be held responsible to obtain rights for the Government where it fails to fulfill
such obligations. :

(b) Pursuant to Clause FAR _52.227-14(0)(2), the Contfactor must obtain Contracting
Officer approval before incorporating any data not first produced under the Contract into data

* delivered under the contract. Before delivering such data, the Contractor must identify it and

grant the Government, or acquire on its behalf, the broad Ilcenses requnred by subparagraph (c)

of the Rights in Data; General clause.

(End of Clause)

H. 11 INFORMATION INCIDENTAL TO CONTRACT ADMINISTRATION (ARC 52.227-98)
(OCT 2004)

NASA shall have unlimited rights in information incidental to contract administration including
administrative and management information created by the Contractor and specified for delivery
to NASA in performance of the contract, expressly excluding financial information. Specifically,

" NASA shall have the right to release such admlnlstratlve and management information to any
third party to satisfy NASA's requ1rements '

' (End of Clause)

H.12 REPRESENTATIONS, CERTIFICATIONS AND OTHER STATEMENTS OF OFFEROR '

The completed provision 52 204-8, Annual Representations and Certlﬂcatlons including any
amended representation(s) made at paragraph (b) of the provision; and other representations,
certifications and other statements contained in Section K completed and submitted as part of
the offer dated 19 December 2008 are hereby mcorporated by reference in this resulting
contract.

(End of Clause)
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H.13 CLAUSES INCORPORATED BY REFERENCE --SECTIONH

~ Clause(s) H.1 through H.6 at the beginning of this Section are incorporated by referen'ce,‘with

the same force and effect as if they were given in full text. Clauses incorporated by reference B
which require a fill-in by the Government include the text of the affected paragraph(s) only. This
does not limit the clause to the affected paragraph(s). The Contractor is responsible for

~ understanding and complying with the entire clause. The full text of the clause is available at

the addresses contained in clause 52.252-2, Clauses Incorporated by Reference, of this
contract. - : : = : :

(End of clause)

[END OF SECTION]
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SECTION l- -CONTRACT _CLAUSES -

1.1 52.202-1 DEFINITIONS. (JUL 2004)
1.2 62. 203 3 GRATUITIES (APR 1984)
1.3 62.203-5 COVENANT AGAINST CONTINGENT FEES. (APR 1984)

1.4 52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT. (SEP
2006) ' :

of

1.5 52. 203 7 ANTI-KICKBACK PROCEDURES (JUL 1995)

1.6 52.203-8 CANCELLATION RESCISSION AND RECOVERY OF FUNDS FOR ILLEGAL
OR IMPROPER ACTIVITY. (JAN 1997) =

1.7 62.203-10 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY. (JAN
1997)

1.8 52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL

"TRANSACTIONS. (SEP 2007)

1.9 52.203-13 CONTRACTOR _CODE OF BUSINESS ETHICS AND CONDUCT. (DEC 2008)

1. 10 52.204-4 PRINTED OR COPIED DOUBLE-SIDED ON RECYCLED PAPER. (AUG 2000)
1.11 52.204-7 CENTRAL CONTRACTOR REGISTRATION (APR 2008)

1.12 52.209-6 PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING
WITH CONTRACTORS DEBARRED SUSPENDED, OR PROPOSED FOR DEBARMENT. .

(SEP 2006)

.13 52.215-2 AUDIT AND RECORDS NEGOTIATION. (JUN 1999) ALTERNATE | (APR
1998)

1.14.52.215-8 ORDER OF PRECEDENCE - UNIFORM CONTRACT FORMAT (OCT 1997)
1.15 52.215-10 PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA (OCT 1997)

1.16 52. 215 11 PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA -
MODIFICATIONS (OCT 1997) ; :

117 52.215-12 SUBCONTRACTOR COST OR PRICING DATA. (OCT 1997)

'1.18 52.215-13 SUBCONTRACTOR COST OR PRICING DATA MODIFICATIONS. (OCT

1997)

1.19 52.215-14 INTEGRITY OF UNIT PRICES. (OCT 1997)
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1.20 52, 215-15 PENSION ADJUSTMENTS AND ASSET REVERSIONS. (OCT 2004)

1.21 52.215-18 REVERSION OR ADJUSTMENT OF PLANS FOR POSTRETIREMENT
BENEFITS (PRB) OTHER THAN PENSIONS (JUL 2005) '

.22 52 215- 21 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER
THAN COST OR PRICING DATA - MODIFICATIONS (OCT 1997)

.23 52.216-7 ALLOWABLE VCOST AND PAYMENT. (DEC 2002)

(3) The designated payment office will make interim 'payfnents for contract financing on the 30th |

day after the designated billing office receives a proper payment request.
1.24 52.216-8 FIXED FEE. (MAR 1997) | o
.25 52 219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)

1.26 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (APR 2008) - ALTERNATE Ii
(OCT 2001)

1.27 52.219-16 LIQUIDATED DAMAGES - SUBCONTRACTING PLAN. (JAN 1999).

1. 28 52.219- 28 POST-AWARD SMALL BUSINESS PROGRAM REREPRESENTATION. (APR
2009)

1.29 52.222-1 NOTICE TO THE GOVERNMENT 'OF'.LAB'OR'DISPUTES. (FEB 1997)

I.30 52.222-2 PAYMENT FOR OVERTIME PREMIUMS. (JUL 1990)

(a) The use of overtime is authorized under this contract if the overtime premium does not
exceed $0 or the overtlme premium is paid for work - :

1.31 52.222-3 CONVICT LABOR. (JUN 2003)

1.32 52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME
COMPENSATION (JUL 2005)

1.33 52.222-20 WALSH-HEALEY PUBLIC CONTRACTS ACT. (DEC 1996)
1.34 52.222-21 PROHI_BITION OF SEGREGATED FACILITIES. (FEB 1999)
.35 52.222-26 EQUAL OPPORTUNITY. (MAR 2007)

1.36 52.222-35 EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS
OF THE VIETNAM ERA, AND OTHER ELIGIBLE VETERANS. (SEP 2006)

. 1.37 52.222-36 AFFIRMATIVE ACTION FOR'WORKERS WITH DISABILITIES. (JUN 1998)

.38 52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS
OF THE VIETNAM ERA AND OTHER ELIGIBLE VETERANS. (SEP 2006)
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1.39 52.222-50 COMBATING TRAFFICKING IN PERSONS. (FEB 2009)

1.40 52.223-3 HAZARDOUS MATEI.RIAL. IDENTIFICATION AND MATERIAL SAFETY DAT
(JAN 1997) - ALTERNATE | (JUL 1995) S | A-

.41 52.223-6 DRUG-FREE WORKPLACE. (MAY 2001)
.42 52.223-15 ENERGY EFFICIENCY IN ENERGY-C..ONSUM-ING PRODUCTS. (DEC 2007)

.43 52.224-1 PRIVACY ACT NOTIFICATION. ‘(APR 1984)

" 1.44 52.224-2 PRIVACY ACT. (APR 1984)

145 52.225-1 BUY AMERICAN ACT - SUPPLIES. (FEB 2009)
146 52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES. (JUN 2008)
.47 52.227-1 AUTHORIZATION AND CONSENT. (DEC 2007) -- ALTERNATE | (APR 1984)

1.48 52.227-2 NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT
INFRINGEMENT. (DEC 2007) ' o ' - :

1.49 52.227-11 PATENT RIGHTS--OWNERSHIP BY THE CONTRACTOR. (DEC 2007)

.50 52.227-14 RIGHTS IN DATA--GENERAL. (DEC 2007)

151 52.227-14 RIGHTS IN DATA--GENERAL. (DEC 2007) - ALTERNATE Il (DEC 2007)

(a) These data are submitted with limited rights under Government Contract No. [ J(and
subcontract [ 1, if appropriate). These data may be reproduced and used by the Government
with the express limitation that they will not, without written permission of the Contractor, be
used for purposes of manufacture nor disclosed outside the Government; except that the
Government may disclose these data outside the Government for the following purposes, if any;
provided that the Government makes such disclosure subject to prohibition against further use

and disclosure: None.

1.52 52.227-14 RIGHTS IN DATA-QGENERAL.'(DE_C‘2007) -- ALTERNATE 1l (DEC 2007)

1.563 52.227-16 ADDIT:IONAL bATA REQUlvREMENTS. (JUN 1987) |

54 52.227-23 RIGHTS TO PROPOSAL DATA (TECHNICAL). (JUN 1987)

Except for data contained on pages N/A, it is agreed that as a condition of award of this v
contract, and notwithstanding the conditions of any notice appearing thereon, the Government
shall have unlimited rights (as defined in the "Rights in Data - General" clause contained in this

contract) in and to the technical data contained in the proposal dated 19 December 2008, upon
which this contract is based. ' ‘ ‘

1.55 52.228-7 INSURANCE - LIABILITY TO THIRD PERSONS. (MAR 1996)
.56 52.230-2 COST ACCOUNTING STANDARDS. (OCT 2008)
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1.57 52.230-3 DISCLOSURE AND CONSISTENCY OF COST ACCOUNTING PRACTICES
(OCT 2008)

1.58 52.230-6 ADMINISTRATION OF COST AC_COUNTING STANDARDS. (MAR 2008)

1.59 52.232-9 LIMITATION ON WITHHVO-L'DING voF PAYMENTS. (APR 1984)

1.60 52.232-17 INTEREST. (OCT 2008) |

1.61 52.232-18 AVAILABILITY OF I’UNES. (APR 1i984)

1.62 52.232-20 LIMITATION OF COST. (APR 1984)

.63 52.232-22 LIMITATION OF FUNDS. (APR I984) : | | | | ‘
1.64 52.232-23 ASSIGNMENT OF CLAIMS. (JAN 1986) | [ I
.65 52.232-25 PROMPT PAYMENT. (OCT 2008)

1.66 52.232-34 PAYMENT BY ELECTRONIC FUNDS TRANSFER OTHER THAN CENTRAL
CONTRACTOR REGISTRATION. (MAY 1999)

1.67 52.233-1 DISPUTES. (JUL 2002) - ALTERNATE | (DEC 1991) B -
1.68 52.233-3 PROTEST AFTER AWARD. (AUG 1996) - ALTERNATE | (JUN 1985) |
1.69 52.233-4 APPLICABLE LAW FOR BREAICH OF CONTRACT CLAIM. (OCT 2004)

1.70 52.239-1 PRIVACY OR SECURITY SAFEGUARDS. (AUG 1996)

.71 52.242-1 NOTICE OF INTENT TO DISALLOW COSTS. (APR 1984)

1.72 52.242-3 PENALTIES FOR UNALLOWABLE COSTS (MAY 2001)

1.73 52.242-4 CERTIFICATION OF FINAL INDIRECT COSTS (JAN 1997)

174 52.242-13 BANKRUPTCY. (JUL 1995)

L 75 52.243-2 CHANGES - COST REIMBURSEMENT (AUG 1987) - ALTERNATE V (APR
1984)

1.76 52.243-6 CHANGE ORDER ACCOUNTlNG (APR 1984)

1.77 52.244-2 SUBCONTRACTS (JUN 2007) ALTERNATE I (JUN 2007)

(d) If the Contractor has an approved purchasmg system, the Contractor nevertheless shall
obtain the Contracting Officer's written consent before placing the following subcontracts: N/A
(j) Paragraphs (c) and (e) of this clause do not apply to the following subcontracts, which were

evaluated during negotiations: Computer SCIences Corporatlon (CSC) for Kepler Data -
Management (DMC) Operatlon — Phase E B
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1.78 562.244-5 COMPETITION IN SUBCONTRACTING. (DEC 1996)

1.79 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS. (FEB 2009)

1.80 52.245-1 GOVERNMENT PROPERTY. (JUN 2007)

.81 52.246-25 LIMITATION OF LIABILITY - SERVICES. (FEB 1997)

‘ 1.82 52I247-1 COMMERCIAL BILL OF LADING NOTATIONS. (FEB 2006)
Transportation is for the NASA Ames Research Center and the actual total transportation

- charges paid to the carrier(s) by the consignor or consignee are assignable to, and shall be
reimbursed by, the Government. :

Transportation is for the NASA Ames Research Center and the actual total transportatlon
charges paid to the carrier(s) by the consignor or consignee shall be reimbursed by the
Government, pursuant to cost-reimbursement contract No. NNAO9SDAB83C. This may be
confirmed by contacting the contracting office at NASA Ames Research Center, M/S 241-1,
 Moffett Field, CA 94035-1000. - "

.83 52.249-6 TERMINATION (COST-REIMB’U‘RSEMENT). (MAY 2004)

1.84 52.249-14 EXCUSABLE DELAYS. (APR 1984)

1.85 52.251-1 GOVERNMENT SUPPLY SOURCES. (APR 1984)

1.86 52.253-1 COMPUTER GENERATED FORMS. (JAN 1991)

1.87 1852.209-72 COMPOSITION OF THE CONTRACTOR. (DEC 1988)

1.88 1852.216-89 ASSIGNMENT AND RELEASE EORMS. (JUL 1997)

1.89 1852.219-74 USE OF RURAL AREA SMALL BUSINESSES. (SEP 1990)

1.90 1852.219- 75 SMALL BUSINESS SUBCONTRACTING REPORTING (MAY 1999)

I. 91 1852.219-76 NASA 8 PERCENT GOAL (JUL 1997)

L 92 1852.227-14 RIGHTS IN DATA - GENERAL.

1.93 1852.235-70 CENTER FOR AEROSPACE INFORMATION (DEC 2006)

1.94 52.215-19 NOTIFICATION -OF OWNERSHIP CHANGES. (OCT 1997)

(a) The Contractor shall make the following n'otIﬁcations in writing: -

(1) When the Contractor becomes aware that a change in its ownership has occurred, or is
certain to occur, that could result in changes in the valuation of its capitalized assets in the

accounting records, the Contractor shall notify the Admmlstratuve Contracting Officer (ACO)
within 30 days. :
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(2) The Contractor shall also notify the ACO within 30 days whenever changes to asset
- valuations or any other cost changes have occurred or are certain to occur as a result of a
change in ownership.

(b) The Contractor shall -

@) Maintainl current{, accurate, and comvp_leteinvento'ry records‘of assets and their costs;

(2) Provide the ACO or designated represent_atiy_e ready access to the records upon request;
(3) Ensure that all individual and vgrouped assets, their capitalized values, accumulated
depreciation or amortization, and remaining useful lives alre’identified accurately before and

after each of the Contractor's ownership changes; and .

~ (4) Retain and continue to maintain depreciation'and,vamortiz'ation schedules based on the asset
records maintained before each Contractor'ownership change.

~ (c) The Contractor shall include the substance of:this clause in all subcontracts under this
contract that meet the applicability requ1rement of FAR 15 408(k).

(End of clause)

1.95 52.222-39 NOTIFICATION OF EMPLOYEE RIGHTS CONCERNING PAYMENT OF -
UNION DUES OR FEES. (DEC 2004)

(a) Definition. As used in this clause--

United States means the 50 States, the District of Columbia, Puerto Rico, the Northern Mariana
Islands, American Samoa, Guam, the U.S. Virgin Islands, and Wake Island.

(b) Except as provided in paragraph (€) of this clause, during the term of this contract, the
Contractor shall post a notice in the form of a poster, informing employees of their rights
concerning union membership and payment of union dues and fees, in conspicuous places in
and about all its plants and offices, including all places where notices to employees are
customarily posted. The notice shall include the following information (except that the
information pertaining to National Labor Relations Board shall not be included in notices posted
in the plants or offices of carriers subject to the Railway Labor Act, as amended (45 U.S.C. 151-
‘ 188)) : :

Notice to Empioyees

Under Federal law, employees cannot be reqwred to jom a union or maintain membership in a
union in order to retain their jobs. :

Under certain conditions, the law permits a union and an employer to enter into a union-security

- agreement requiring employees to pay uniform periodic dues and initiation fees. However,

employees who are not union members can object to the use of their payments for certain
purposes and can only be required to pay their share of union costs relating to collective
bargaining, contract administration, and grievance adjustment

If you do not want to pay that portion of dues or fees used to support activities not related to
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collective bargaining, contract administration, or grievance adjustment, you are entitled to an
appropriate reduction in your payment. If you believe that you have been required to pay dues
or fees used in part to support activities not related to collective bargaining, contract

administration, or grievance adjustment, you may be entitled to a refund and to an appropnate

- reduction in future payments

For further information concernrng your rights, you may wish to contact the National Labor
Relations Board (NLRB) either at one of its Reglonal offices or at the followmg address or toII
free number: :

National Labor Relations Board

Division of Information

1099 14th Street, N.W.

Washington, DC 20570

1-866-667-6572 o
1-866-316-68572 (TTY) _ »

To locate the nearest NLRB office, see NLRB's website at h‘ttp://www.nlrvb.gov.
(c) The Contractor shall comply with aII provisions of Executive Order 13201 of February 17,

2001, and related implementing regulatlons at 29 CFRpart 470, and orders of the Secretary of
Labor.

~(d) In the event that the Contractor does not comply with any of the requirements set forth in

paragraphs (b), (c), or (g), the Secretary may direct that this contract be cancelled, terminated,
or suspended in whole or in part, and declare the Contractor ineligible for further Government
contracts in accordance with procedures at 29 CFR part 470, Subpart B--Compliance
Evaluations, Complaint Investigations and Enforcement Procedures. Such other sanctions or
remedies may be imposed as are provided by 29 CFR part 470 which implements Executive
Order 13201, or as are otherwise provided by law.

%

(e) The reqt_.liremen_t to post the employee notice in paragraph :(b) does not apply to--

(1) Contractors and su_bcontractors that employ fewer than 15 persons; -

(2) Contractor eetabtlshments or construction work sites where no union has been formally |
recognized by the Contractor or certufled as the exclusive bargalnlng representative of the
Contractor's employees; ,

3) Contractor establishments or construction work sites located in a jurisdiction named in the
definition of the United States in wh|ch the law of that jUI'ISdICtlon forbids enforcement of union-

‘security agreements;

(4) Contractor facilities where upon the written request of the Contractor, the Department of
Labor Deputy Assistant Secretary for Labor-Management Programs has waived the posting
requirements with respect to any of the Contractor's facilities if the Deputy ASS|stant Secretary
fmds that the Contractor has demonstrated that--

(|) The facility is in all respects separate and dlstlnct from actlvmes of the Contractor related to

the performance ofa contract and
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(i) Such a waiver will not interfere with or impede the effectuation of the ExecutiVe order' or

(5) Work outside the United States that does not |nvoIve the recrwtment or employment of
workers within the United States :

(f) The Department of Labor pubhshes the official employee notice in two varratlons one for
contractors covered by the Railway Labor Act and a second for all other contractors. The
Contractor shall--

(1) Obtain the requrred employee notice poster from the Division of Interpretations and
Standards, Office of Labor-Management Standards, U.S. Department of Labor, 200 Constitution
Avenue, NW, Room N-5605, Washington, DC 20210, or from any field office of the
Department's Office of Labor—Management Standards or Office of Federal Contract Complrance
Programs;

(2) Download a copy of the poster from the Offlce of Labor—Management Standards website at
http Iwww.olms.dol. gov; or ' : ;

(3) Reproduce and use exact duplicate copies of the Department of Labor's official poster.

(g) The Contractor shall include the substance of this clause in every subcontract or purchase
order that exceeds the simplified acquisition threshold, entered into in connection with this
contract, unless exempted by the Department of Labor Deputy Assistant Secretary for Labor-
Management Programs on account of special circumstances in the national interest under
authority of 29 CFR 470.3(c). For indefinite quantity subcontracts, the Contractor shall include
the substance of this clause if the value of orders in any calendar year of the subcontract is
expected to exceed the simplified acquisition threshold. Pursuant to 29 CFR part 470, Subpart
B--Compliance Evaluations, Complaint Investigations and Enforcement Procedures, the
Secretary of Labor may direct the Contractor to take such action in the enforcement of these
regulations, including the imposition of sanctions for noncompliance with respect to any such
subcontract or purchase order. If the Contractor becomes involved in litigation with a
subcontractor or vendor, or is threatened with such involvement, as a result of such direction,
the Contractor may request the United States, through the Secretary of Labor, to enter into such
litigation to protect the interests of the United States.

(End of clause) _
.96 52.232-12 ADVANCE PAYMENTS WtTHOUT SPECIAL ACCOUNT. (MAY 2001)

(a) Requirements for payment. Advance payments will be made under this contract (1) upon
submission of properly certified invoices or vouchers by the contractor, and approval by the
administering office, NASA Ames Research Center or (2) under a letter of credit. The amount of
the invoice or voucher submitted plus all advance payments previously approved shall not
exceed $1,837,139. If a letter of credit is used, the Contractor shall withdraw cash only when
needed for disbursements acceptable under this contract and report cash disbursements and
balances as required by the administering office. The Contractor shall apply terms similar to this
clause to any advance payments to subcontractors..

(b) Use of funds. The Contractor may use advance payment funds only. to pay for properly
allocable, allowable, and reasonable costs for direct materials, direct labor, indirect costs, or
~such other costs approved in writing by the administering contracting office. Payments are
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subject to any restrictions in other clauses of this contract. Determinations of whether costs are
properly allocable, allowable, and reasonable shall be in accordance with generally accepted
accounting principles, subject to any applicable subparts of Part 31 of the Federal Acquisition .
Regulation, other applicable regulations referenced in Part 31, or Subpart 1831.2.

(c) Repayment to the Government. At any time, the Contractor may repay all or any part of the
funds advanced by the Government. Whenever requested in writing to do so by the '
administering office, the Contractor shall repay to the Government any part of unliquidated

. advance payments considered by the administering office to exceed the Contractor's current
requirements or the amount specified in paragraph (a) of thls clause '

(d) Maximum payment. Unliquidated advance payments shall not exceed $145 000 at any time
outstanding. In addition, when the sum of all unliquidated advance payments, unpaid interest
charges, and other payments equal the total estimated cost of $1,797,768 (not including fixed-
fee, if any) for the work under this contract, the. Government shall withhold further payments to
the Contractor. Upon completion or termination of the contract, the Government shall deduct
from the amount due to the Contractor all unliquidated advance payments and interest charges
payable. The Contractor shall pay any deficiency to the Government upon demand. For
purposes of this paragraph, the estimated cost shall be considered to be the stated estimated
cost, less any subsequent reductions of the estimated cost, plus any increases in the estimated
costs that do not, in the aggregate, exceed $1,977,544. The estimated cost shall include,
without limitation, any reimbursable cost (as estimated by the Contracting Officer) incident to a
termination for the convenience of the Government. Any payments withheld under this
paragraph shall be applied to reduce the unliquidated advance payments If full liquidation has
been made, payments under the contract shall resume.

(e) Interest. No interest shall be charged to the prime Contractor for advance payments eXcept
for interest charged during a period of default. The terms of this paragraph concerning interest
charges for advance payments shall not apply to the prime Contractor. .

(1) The Contractor shall pay interest to the Government on the daily unliquidated advance
payments at the daily rate specified in paragraph (e)(3) of this clause. Interest shall be
computed at the end of each calendar month for the actual number of days involved. For the -
purpose of computing the interest charge, the fOIIOwing' shall be observed' '

(i) Advance payments shall be conS|dered as mcreasmg the unhqundated balance as of the date
of the advance payment check.

(i) Repayments by Contractor check shall be consndered as decreasmg the unliquidated
balance as of the date on which the check is recelved by the Government authonty designated
by the Contracting Offlcer - S R

(iii) Liquidations by deductions from payments to the Contractor shall be considered as
decreasing the unliquidated balance as of the dates on which the Contractor presents to the
Contracting Officer full and accurate data for the preparation of each voucher. Credits resulting -
from these deductions shall be made upon the approval of the reimbursement vouchers by the
Disbursing Officer, based upon the Contracting Officer's certification of the applicable dates.

(2) Interest charges resulting from the monthly computation shall be deducted from any
payments on account of the fixed-fee due to the Contractor. If the accrued interest exceeds the
payment due, any excess interest shall be carried forward and deducted from subsequent
payments of the contract price or fixed-fee. Interest carried forward shall not be compounded.
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Interest on advance payments shall cease to accrue upon. (i) satisfactory completion or

(ii) termination of the contract for the convenience of the Government. The Contractor shall
charge interest on advance payments to subcontractors in the manner described above and
credit the interest to the Government. Interest need not be charged on advance payments to
nonprofit educational or research subcontractors for experlmental developmental or research
work. :

() Lien on property under contract. (1) All 'adv'ahce payments under this contract, together with
interest charges, shall be secured, when made, by a lien in favor of the Government, paramount
to all other liens, on the supplies or other things covered by this contract and on all material and
other property acquired for or allocated to the performance of this contract, except to the extent

_that the Government by virtue of any other terms of this contract, or otherwise, shall have valid
title to the supplies, materials, or other property as against other creditors of the Contractor

(2) The Contractor shall identify, by markrng or segregatlon,»all property that is subject to a Iren
in favor of the Government by virtue of any terms of this contract in such a way as to indicate
that it is subject to a lien and that it has been acquired for or allocated to performing this
contract. If, for any reason, the supplies, materials, or other property are not identified by
marking or segregation, the Government shall be considered to have a lien to the extent of the
Government's interest under this contract on any mass of property with which the supplies,
materials, or other property are commingled. The Contractor shall maintain adequate .

. accounting control over the property on its books and records. :

~ (3) If, at any time during the progress of the work on the contract, it becomes necessary to

- deliver to a third person any items or materials on which the Government has a lien, the
Contractor shall notify the third person of the lien and shall obtain from the third person a receipt
in duplicate acknowledging the existence of the lien. The Contractor shall provide a copy of
each receipt to the Contracting Officer. - :

(4) If, under the termination clause, the Contracting Officer authorizes the contractor to sell or
retain termination inventory, the approval shall constrtute a release of the Government’s lien to
the extent that-

(i) The termination inventory is sold or retaihed' and

(i) The sale proceeds or retentlon credits are applled to reduce any outstanding advance
payments. _ :

(9) Insurance. (1) The Contractor shall vm'aint_ain,With responSibIe insurance carriers-

(i) Insurance on plartt and equipment against fire and other haZards to the extent that similar
properties are usually insured by others operatmg plants and properties of S|m|Iar character in
the same general locality; :

(if) Adequate insurance against Iiability' on account of dama’ge to persons or property; and
(iii) Adequate insurahce under all applicable workers' compensation laws.

2) L_Jntil work under this contract has been completed and all advance payments made under
“the contract have been liquidated, the Contractor shall-

(i) Maintain this insurance;
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(i) Maintain adequate insurance on any m'ate'ri'als parts, assemblies, 'subassemblies supplies,
equipment, and other property acquired for or allocable to this contract and subject to the
Government lien under paragraph (f) of this clause; and .

(iii) Furnish any evidence with respect to its insurance that the admlnlsterlng office may require.

(h) Default. (1) If any of the followmg events occur, the Government may, by written notice to the
Contractor, withhold further payments on this contract:

0] Termrnatron of this contract for a fault of the Contractor.

(i) A finding by the admrnrstermg office that the Contractor has farled to-

O

N (A) Observe any of the condltlons of the advance payment terms;

(B) Comply with any materral term of this contract; |

©) Make progress or malntaln a financial condrtlon adequate for performance of this contract;
- (D) Limit |nventory allocated to thrs contract to reasonable reqwrements or

(E) Avoid dellnquency in payment of taxes or of the costs of performlng thrs contract inthe
ordinary course of busrness ‘

(i) The apporntment of a trustee receiver, or Ilqurdator for.all or a substantlal part of the
Contractor's property, or the institution of proceedings by or agarnst the Contractor for
bankruptcy, reorganlzatlon arrangement, or liquidation.

¢(iv) The commission of an act of bankruptcy

N

(2) If any of the events described in paragraph (h)(1) of this clause continue for 30 days after the
written notice to the Contractor the Government may take any of the foIIowmg additional
“actions: ' :

(i) Charge interest, in the manner prescribed in paragraph (e) of this clause, on outstanding
advance payments during the period of any event described in paragraph (h)(1) of this clause. -

(i) Demand immediate repayment by the Contractor of the unllqwdated balance of advance
payments.

(i) Take possession.of and with or without advertlsement sell at public or private sale all or
any part of the property on which the Government has a lien under this contract and, after
deducting any expenses incident to the sale, apply the net proceeds of the sale to reduce the
unliquidated balance of advance payments or other Government claims against the Contractor.

(3) The Government may take any of the actions described in paragraphs (h)(1) and (h)(2) of
this clause it considers appropriate at its discretion and wrthout Irmrtrng any other rights of the
Government _ ‘ : : v

() Prohibition against ass:gnment Notwrthstandmg any other terms of this contract, the
Contractor shall not assign this contract, any lnterest thereln or any claim under the contract to
any party.

*_ (j) Information and access to records. The Contractor shall furnish to the administering office
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(1) monthly or at other intervals as required, signed or certified balance sheets and profit and
loss statements, together with Standard Form 272, Federal Cash Transactions Report, and, if
appropriate, Standard Form 272-A, Federal Cash Transactions Report Continuation and, (2) if
requested, other information concerning the operation of the contractor's business. The
Contractor shall provide the authorized Government representatives proper facilities for
inspection of the Contractor's books, records, and accounts.’

(k) Other security. The terms of this contract are considered to provide adequate security to the
Government for advance payments; however, if the administering office considers the security
inadequate, the Contractor shall furnish additional security satlsfactory to the admlmsterlng
office, to the extent that the security is available. ‘

() Representations. The Contractor represents the following:

(1) The balance sheet, the profit and loss statement, and any other supporting financial
statements furnished to the administering office fairly reflect the financial condition of the
Contractor at the date shown or the period covered, and there has been no subsequent
materially adverse change in the financial condition of the Contractor.

(2) No litigation or proceedings are presently pendmg or threatened against the Contractor,
except as shown in the flnanC|aI statements.

(3) The Contractor has disclosed all contingent liabilities, except for liability resulting from the
renegotiation of defense productron contracts, in the financial statements furnished to the
administering office.

4) None of the terms in this clause conflict with the authority under which the Contractor is
doing business or with the provision of any existing indenture or agreement of the Contractor.

(5) The Contractor has the power to enter into this contract and accept advance payments, and
has taken all necessary action to authorize the acceptance under the terms of this contract.

(6) The assets of the Contractor are not subject to any lien or encumbrance of any character
except for current taxes not delinquent, and except as shown in the financial statements
furnished by the Contractor. There is no current assugnment of clarms under any contract
affected by these advance payment prowsrons

(7) Al information furnished by the Contractor to the admmrstenng office in connectron with'each -

request for advance payments is true and correct.

(8) These representations shall be continuing and shall be consndered to have been repeated by
the submission of each invoice for advance payments.

(m) Covenants. To the extent the Government considers it necessary while any advance
payments made under this contract remain outstanding, the Contractor without the prior wrrtten
consent of the administering office, shall not-

. (1) Mortgage, pledge, or otherwise encumber or allow to be encumbered, any of the assets of

the Contractor now owned or subsequently acquired, or permit any preexisting mortgages, liens,
or other-encumbrances to remain on or attach to any assets of the Contractor which are
allocated to performing this contract and with respect to which the Government has a lien under
this contract; : :
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(2 Sell assign, transfer, or otherwise dispose of accounts recelvable notes, or claims for
money due or to become due;

(3) Declare or pay any dividends, except dividends payable in stock of the corporation, or make
any other distribution on account of any shares of its capital stock, or purchase, redeem, or
otherwise acquire for value any of its stock, except as required by sinking fund or redemption
arrangements reported to the admlnlstenng office incident to the establishment of these
advance payment provisions;

(4) Sell, convey, or lease all or a substantial part of its assets;

(5) Acquire for value the stock or other securities of any corporation, munncnpallty, or
Governmental authority, except direct obligations of the United States;

(6) Make any advance or loan or incur any I|ab|I|ty as guarantor surety, or accommodation
endorser for any party;

(7) Permit a writ of attachment or any similar process to be issued against its property without
getting a release or bonding the property wnthln 30 days after the entry of the writ of attachment
or other process;

(8) Pay any remuneration in any form to its directors, officers, or key employees higher than
rates provided in existing agreements of which notice has been given to the administering office,
accrue excess. remuneration without first obtaining an agreement subordinating it to all claims of
the Government, or employ any person at a rate of compensation over $ __ayear;

(9) Change substantially the management, ownership, or control of the corporation;

(10) Merge or consolidate with any other firm or corporation change the type of business, or
engage in any transaction outside the ordinary course of the Contractor's business as presently
conducted,

(11) Deposit any of its funds-except in a bank or trust company insured by the Federal Deposit
Insurance Corporation or a credit union insured by the National Credit Union Administration;

(12) Create or incur indebtedness for advances, other than advances to be made under the
terms of this contract, or for borrowings;

(13) Make or covenant for capital expenditures exceeding $_ in total'

(14) Permit its net current assets, computed in accordance w1th generally accepted accounting
principles, to become less than $ ;or :

(15) Make any payments on account of the obligations listed beIow except in the manner and to
the extent provided in this contract.

1.99 52.252-2 CLAUSES INCORPORATED BY REFERENCE. (FEB 1998)

This contract incorporates one or-more clauses by reference, with the same force and effect as
if they were given in full text. Upon request, the Contracting Officer will make their full text
available. Also, the full text of a clause may be accessed electronically at this/these
address(es): Federal Acquisition Regulation (FAR) clauses:

)
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http://iwww.acqnet.gov/far/
NASA FAR Supplement (NFS) clauses:

http://www.hq.nasa.gov/office/procurément/regs/nfstoc.htm

(End of clause) |
1.100 52.252-6 AUTHORIZED DEVIATIONS IN 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 NASA FAR Supplement (48 CFR 18) clause
with an authorized deviation is indicated by the addition of (DEVIATION) after the name of the
regulation.

(End of clause)

1.101 1852.204-76 SECURITY REQUIREMENTS FOR UNCLASSIFIED INFORMATION
TECHNOLOGY RESOURCES (MAY 2008) (DEVIATION)

(a) The Contractor shall be responsible for information and information technology (IT) .
security when —-

(1) The Contractor or its subcontractors must obtain physical or electronic (i.e.,
authentication level 2 and above as defined in National Institute of Standards and Technology
(NIST) Special Publication (SP) 800-63, Electronic Authentication Guideline) access to NASA's
computer systems, networks, or IT infrastructure; or

(2) Information categorized as low, moderate, or high by the Federal Information
Processing Standards (FIPS) 199, Standards for Security Categorization of Federal Information
and Information Systems is stored, generated, processed, or exchanged by NASA or on behalf
of NASA by a contractor or subcontractor, regardless of whether the information resides on a
NASA or a contractor/subcontractor’s information system.

(b) IT Security Requirements.

(1) Within 30 days after contract award, a Contractor shall submit to the Contracting Officer
for NASA approval an IT Security Plan, Risk Assessment, and FIPS 199, Standards for Security
Categorization of Federal information and Information Systems, Assessment. These plans and
assessments, including annual updates shall be incorporated into the contract as compliance

"documents.

. (i) The IT system security plan shall be prepared consistent, in form and content, with
NIST SP 800-18, Guide for Developing Security Plans for Federal Information Systems, and any
additions/augmentations described in NASA Procedural Requirements (NPR) 2810, Security of
Information Technology. The security plan shall identify and document appropriate IT security’
controls consistent with the sensitivity of the information and "the_requirements of Federal
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Information Processing Standards (FIPS) 200, Recommended Security Controls for Federal
Information Systems. The plan shall be reviewed and updated in accordance with NIST SP
'800-26, Security Self-Assessment Guide for Information Technology Systems, and FIPS 200,
on a yearly basis.

(i) The risk assessment shall be prepared consistent, in form and content, with NIST SP
800-30, Risk Management Guide for Information Technology Systems, and any
additions/augmentations described in NPR 2810.- The risk assessment shall be updated ona
yearly basis.

(iii) The FIPS 199 assessment shall identify all information types as well as the “high
water mark,” as defined in FIPS 199, of the processed, stored, or transmitted |nformat|on
necessary to fulfill the contractual requirements. :

(2) The Contractor shall produce contingency plans consistent, in form and content, with
NIST SP 800-34, Contingency Planning Guide for Information Technology Systems, and any
additions/augmentations described in NPR 2810. The Contractor shall perform yearly
“Classroom Exercises.” “Functional Exercises,” shall be coordinated with the Center CIOs and
be conducted once every three years, with the first conducted within the first two years of
contract award. These exercises are defined and described in NIST SP 800-34.

(3) The Contractor shall ensure coordination of its incident response team with the NASA
Incident Response Center (NASIRC) and the NASA Security Operations Center, ensuring that
incidents are reported consistent with NIST SP 800-61, Computer Security Incident Reporting
Guide, and the United States Computer Emergency Readiness Team’s (US-CERT) Concept of
Operations for reporting security incidents. Specifically, any confirmed incident of a system
containing NASA data or controlling NASA assets shall be reported to NASIRC within one hour
that results in unauthorized access, loss or modification of NASA data, or denial of service
affecting the availability of NASA data.

(4) The Contractor shall ensure that its employees, in performance of the contract, receive
annual IT security training in NASA IT Security policies, procedures, computer ethics, and best
practices in accordance with NPR 2810 requirements. The Contractor may use web-based
training available from NASA to meet this requirement.

(5) The Contractor shall provide NASA, including the NASA Office of Inspector General,
access to the Contractor’'s and subcontractors’ facilities, installations, operations,

documentation, databases, and personnel used in performance of the contract. Access shall be

provided to the extent required to carry out IT security inspection, investigation, and/or audits to
safeguard against threats and hazards to the integrity, availability, and confidentiality of NASA
information or to the function of computer systems operated on behalf of NASA, and to preserve
evidence of computer crime. To facilitate mandatory reviews, the Contractor shall ensure
appropriate compartmentalization of NASA information, stored and/or processed, either by
information systems in direct support of the contract or that are incidental to the contract.

(8) The Contractor shall ensure that system administrators who perform tasks that have a
material impact on IT security and operations demonstrate knowledge appropriate to those
tasks. A system administrator is one who provides IT services (including network services, file
storage, and/or web services) to someone other than themselves and takes or assumes the
responsibility for the security and administrative controls of that service.
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(7) The Contracto} shall ensure that NASA's Sensitive But Unclassified (SBU) information
_as defined in NPR 1600.1, NASA Security Program Procedural Requirements, which includes
privacy information, is encrypted in storage and transmission.

(8) When the Contractor is located at a NASA Center or installation or is using NASA IP
address space, the Contractor shall —

(i) Submit requests for non-NASA provided external Internet connections to the
Contracting Officer for approval by the Network Security Configuration Control Board (NSCCB);

(i) Comply with the NASA CIO metrics including patch management, operating systems.

and application configuration guidelines, vulnerability scanning, incident reporting, system
administrator_ certification, and security training; and

(iii) Utilize the NASA Public Key Infrastructure (PKI) for all encrypted communication or
non-repudiation requirements within NASA when secure email capability is required.

(c) Physical and Logical Access Requirements.

(1) Contractor personnel requiring access to IT systems operated by the Contractor for
NASA or interconnected to a NASA network shall be screened at an appropriate level in
accordance with NPR 2810 and Chapter 4, NPR 1600.1, NASA Security Program Procedural
Requirements. NASA shall provide screening, appropriate to the highest risk level, of the IT
systems and information accessed, using, as a minimum, National Agency Check with Inquiries
(NACI). The Contractor shall submit the required forms to the NASA Center Chief of Security
(CCS) within fourteen (14) days after contract award or assignment of an individual to a position
requiring screening. The forms may be obtained from the CCS. At the option of NASA, interim
access may be granted pending completion of the required investigation and final access
determination. For Contractors who will reside on a NASA Center or installation, the security
screening required for all required access (e.g., installation, facility, IT, information, etc.) is
consolidated to ensure only one investigation is conducted based on the highest risk level.
Contractors not residing on a NASA installation will be screened based on their IT access risk
level determination only. See NPR 1600.1, Chapter 4. .

(2) Guidance for'selecting the appropriate IeVeI of screening is based on the risk of. adverse
‘impact to NASA missions. NASA defines three levels of risk for which screening is required (IT-
-1 has the highest level of risk). :

(i) 1T-1 — Individuals having privileged access or limited privileged access to systems
whose misuse can cause very serious adverse impact to NASA missions. These systems
include, for example, those that can transmit commands directly modifying the behavior of
spacecraft, satellites or aircraft.

(i) IT-2 — Individuals having privileged-access or limited privileged access to systems
whose misuse can cause serious adverse impact to NASA missions. These systems include,
for example, those that can transmit commands directly modifying the behavior of payloads on
spacecraft, satellites or aircraft; and those that contain the primary copy of “level 1” information
‘whose cost to replace exceeds one million dollars. '

(ii) 1T-3 — Individuals having privileged access or limited privileged access to systems
whose misuse can cause significant,;e\dverse impact to NASA missions. These systems include,

34 -




Kepler Data Management Center Phase E | S NNAQSDAS83C

for example, those that interconnect with a NASA network in a way that exceeds access by the
general public, such as bypassing firewalls; and systems operated by the Contractor for NASA
whose function or information has substantial cost to replace, even if these systems are not
interconnected with a NASA network.

(3) Screening for individuals shall employ forms appropriate for the level of risk as
established in Chapter 4, NPR 1600.1. )

(4) The Contractor may conduct its own screening of individuals requiring privileged access
or limited privileged access provided the Contractor can demonstrate to the Contracting Officer
that the procedures used by the Contractor are equivalent to NASA's personnel screening
procedures for the risk level assigned for the IT position.

(5) Subject to approval of the Contractmg Officer, the Contractor may forgo screening of
Contractor personnel for those individuals who have proof of a — :

(i) Current or recent national security clearances (within last three years);

(i) Screening conducted by NASA within the Iast three years that meets or exceeds the
screening requirements of the IT position; or

(iii) Screening conducted by the Contractor, within the last three years, that is equivalent
to the NASA personnel screening procedures as approved by the Contracting Officer and
concurred on by the CCS.

(d) The Contractlng Officer may waive the requirements of paragraphs (b) and (c)(1) through
(c)(3) upon request of the Contractor. The Contractor shall provide all relevant information
requested by the Contracting Officer to support the waiver request.

(e) The Contractor shall contact the Contracting Officer for any documents, |nformat|on or
forms necessary to comply with the requirements of this clause.

_(f) Atthe completion of the contract, the contractor shall return all NASA information and IT
resources provided to the contractor during the performance of the contract and certify that all
NASA information has been purged from contractor-owned systems used in the performance of
the contract.

(g) The Contractor shall insert this clause, including this paragraph (g), in all subcontracts that

(1) Have physrcal or electronrc access to NASA's computer systems networks, or IT
infrastructure; or '

(2) Use information systems to generate, store, process, or exchange data with NASA or on
behalf of NASA, regardless of whether the data resides on a NASA ora contractor’s information
system. ~ :

(End of clause)
1.102 1852.215-84 OMBUDSMAN. (OCT 2003)

(a) An ombudsman has been appointed to hear and facilitate the resolution of concerns from
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. offerors potentlal offerors, and contractors- durlng the preaward and postaward phases of this -
acquisition. When requested, the ombudsman will maintain strict confidentiality as to the source
of the concern. The existence of the ombudsman is not to diminish the authority of the
contracting officer, the Source Evaluation Board, or the selection official. Further, the
ombudsman does not participate in the evaluation of proposals, the source selection process,
or the adjudication of formal contract disputes. Therefore, before consulting with an
ombudsman, interested parties must first address their concerns, issues, disagreements, and/or
recommendatlons to the contracting officer for resolutron

(b) If resolution cannot be made by the contractmg officer, interested parties may contact the
: mstallatron ombudsman: -

- LEWIS BRAXTON il

Director, Center Operations
NASA Ames Research Center
M/S 200-9 _
Moffett Field, CA 94035-1000
Telephone: (650) 604-5068
Facsimile: (650) 604-1668 -

Email: lewis.s. braxton@nasa go

Concerns, issues, disagreements, and recommendations which.cannot be resolved at the
installation may be referred to the NASA ombudsman, the Director of the Contract Management
Division, at 202-358-0445, facsimile 202-358-3083, e-mail james.a.balinskas@nasa.gov. Please
do not contact the ombudsman to request copies of the solicitation, verify offer due date, or
clarify technical requirements. Such inquiries shall be directed to the Contracting Officer or as
specnfled elsewhere in this document.

(End of clause) _
1103 1852.237-73 RELEASE OF SENSITIVE INFORMATION. (JUN 2005)

(a) As used in this clause, "Sensitive information” refers to information, not currently in the
public domain, that the Contractor has developed at private expense, that may embody trade
- secrets or commercial or financial information, and that may be sensitive or privileged.

(b) In.accomplishing management activities and administrative functions, NASA relies heavily
~on the support of various service providers. To support NASA activities and functions, these
~ service providers, as well as their subcontractors and their individual employees, may need
access to sensitive information submitted by the Contractor under this contract. By submitting
this proposal or performing this contract, the Contractor agrees that NASA may release to its
service providers, their subcontractors, and their individual employees, sensitive information
submitted during the course of this procurement, subject to the enumerated protections
mandated- by the clause at 1852.237-72, Access to Sensitive Information.

- (¢) (1) The Contractor shall identify any sensitive ihformafion submitted ‘in support of this .
proposal or in performing this contract. For purposes of identifying sensitive information, the
Contractor may, in addition to any other notlce or legend othenmse required, use a notice similar
to the following:

Mark the title page with the following legend:
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This proposal or.document includes sensitive information that NASA shall not disclose outside
the Agency and its service providers that support management activities and administrative
functions. To gain access to this sensitive information, a service provider's contract must contain
the clause at NFS 1852.237-72, Access to' Sensitive Information. Consistent with this clause,

the service provider shall not duplicate, use, or disclose the information in whole or in part for -
any purpose other than to perform the services specified in its contract. This restriction does not
limit the Government's right to use this information if it is obtained from another source without
restriction. The information subject to this restriction-is contained in pages [/nsen‘ page numbers
or other identification of pages]. Mark each page of sensmve information the Contractor wishes
to réstrict with the followmg Iegend

Use or disclosure of sensitive information contalned on this page is subject to the restrlctlon on
the title page of this proposal or document.

(2) The Contracting Officer shall evaluate the facts supporting any claim that particular
information is "sensitive." This evaluation shall consider the time and resources necessary to
_protect the information in accordance with.the detailed safeguards mandated by the clause at
1852.237-72, Access to Sensitive Information. However, unless the Contracting Officer decides,
with the advice of Center counsel, that reasonable grounds exist to challenge the Contractor's
claim that partlcular information is sensitive, NASA and its service providers and their
employees shall comply with all of the safeguards contained i in paragraph (d) of this clause

(d) To receive access to sensrtrve information needed to assist NASA in accompllshlng
management activities and administrative functions, the service provider must be operating
under a contract that contains the clause at 1852.237-72, Access to Sensitive Information. This
clause obligates the service provider to do the following:

(1) Comply with all specified procedures and obligations, including the Organizational Conflicts
of Interest Avoidance Plan, which the contract_ has incorporated as a compliance document.

(2) Utilize any sensitive information coming into its possessnon only for the purpose of
performing the services specified in its contract.

(3) Safeguard sensmve information comlng |nto its- possessnon from unauthorlzed use and
dlsclosure

(4) Allow access to sensrtlve information only to those employees that need it to perform
. services under its contract.

(5) Preclude access and disclosure of sensitive |nformat|on to persons and entities outside of
the service provider's organization.

(6) Train employees who may require access to sensitive information about their obligations to
utilize it only to perform the services specified in its contract and to safeguard it from
unauthorized use and disclosure. )

(7) Obtain a written affirmation from each employee that he/she has received and will comply
with training on the authorized uses and mandatory protectlons of sensmve information needed
in performrng this contract
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(8) Administer a monitoring process to ensure that employees comply with all reasonable
security procedures, report any breaches to the Contracting Off icer, and |mp|ement any
necessary corrective actions. :

(e) When the service provrder will have primary responsibility for operating an information
technology system for NASA that contains sensitive information, the service provider's contract
shall include the clause at 1852.204-76, Security Requirements for Unclassrf ed Information
Technology Resources. The Security Requirements clause requires the service provider to
implement an Information Technology Security Plan to protect information processed, stored, or
transmitted from unauthorized access, alteration, disclosure, or use. Service provider personnel
requiring privileged access or limited privileged access to these information technology systems
are subject to screening using the standard National Agency Check (NAC) forms appropriate to

“the level of risk for adverse impact to NASA ‘missions. The Contracting Officer may allow the
service provider to conduct its own screenlng, prowded the servnce prowder employs
substantially equivalent screening procedures. _

" (f) This clause does not affect NASA's reSponsibilities under the Freedom of Information Act.
(g9) The Contractor shall insert this clause, including this paragraph (g), suitably modified to
reflect the relationship of the parties, in all subcontracts that may require the furmshmg of
sensitive information.

(End of clause)

1.104 1852.243-70 ENGINEERING' CHANGE PROPOSALS (oCcT 2001) - ALTERNATE Il
(SEP 1990)

a) Def nitions.

"ECP" means an Engineering Change Proposal (ECP) Wthh is a proposed engineering change
and the documentation by which the change is described, justified, and submitted to the
procuring activity for approval or disapproval. '

(b) Either party to the contract may originate ECPs. Implementation of an approved ECP may
occur by either a supplemental agreement or, if approprlate as a written change order to the
contract.

(c) Any ECP submitted to the Contracting Officer shall include a "not-to-exceed" estimated cost
increase or decrease adjustment amount, if any, and the required period of performance
‘adjustment, if ahy, acceptable to the originator of the ECP. If the change is originated within the
Government, the Contracting Officer shall obtain a written agreement with the contractor
regarding the "not-to-exceed"” estimated cost and period of performance adjustments, if any,
prior to issuing an order for implementation of the change. An ECP accepted in accordance with

the Changes clause of this contract shall not be considered an authorization to the Contractor to -

exceed the estimated cost in the contract Schedule, unless the estimated cost is increased by.
the change order or other contract modification.

(d) After submission ofa contractor initiated ECP, the contracting officer may require the
contractor to submit the following mformatron

| (1) Cost or pncmg data in accordance W|th FAR 15.403-5 if the proposed change meets the
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criteria for its submission under"FAR"' 15.403-4; or o

(2) Information other than cost or pricing data adequate for contracting officer determination of
price reasonableness or cost realism.- The contracting officer reserves the right to request
additional information if that provided by the contractor is considered inadequate for that
_purpose If the contractor claims applicability of one of the exceptions to submission of cost or
pricing data it shall cite the exception and prowde rationale for its applicability.

(e) If the ECP is initiated by NASA, the contractlng offlcer shall speC|fy the cost information
requirements, if any.

(End of clause) '
1.105 CONSTRUCTIVE ACCEPTANCE'UNDER THE PROMPT PAYMENT ACT

Invoices will be handled in accordance with the.Pro'mpt'Payrﬁent Act (31 U.S.C. 3903) and

R Office of Management and Budget (OMB) prompt payment regulations at 5 CFR Part

1315.4.b(ii). For the purposes of this contract, Government acceptance is deemed to occur
constructively on the 7th day after Contractor delivers the supplies or performs the services in
accordance with the terms and conditions of the contract, unless there is a disagreement over
quantity, quality, or Contractor compliance wlth contract provisions.

(.End of clause)v v
1.106 CLAUSES INCORPORATED'BY REFERENCE -- SECTION | -

Clause(s) |.1 through 1.93 at the beginning of this Section are incorporated by referehce, with
the same force and effect as if they were given in full text. Clauses incorporated by reference

which require a fill-in by the Government include the text of the affected paragraph(s) only. This-

does not limit the clause to the affected paragraph(s). The Contractor is responsible for
understanding and complying with the entire clause. The full text of the clause is available at
the addresses contalned in clause 52.252-2, Clauses Incorporated by Reference of this
contract:

(End of clause)

- [END OF SECTION]
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~

SECTION J - LIST OF DOCUMENTS, EXHIBITS, AND OTHER ATTACHMENTS

J.1 LIST OF ATTACHMENTS

The following documents are attached hereto and made a part of this contract:
1. Kepler Data Management Center (DMC) Phase E Statement of Work (SOW)
2. Contract Data Requirements List (CDRL)(Attached to SOW)

3. List of Government Property

4. Subcontracting Plan

(End of Clauée) '

. [END OF SECTION]
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Modification Nov One L - }I - : : | NNA09DA83C-

The purpose of this modtf cation is to prowde $256 131 00 of mcremental fundmg to the contract. As
- aresult, the following changes are made ,

B.21852. 232-81 CONTRACT FUNDING. (JUN 1990)

clause, the total amount allotted by the Government to this contract is (SN . This allotment is
for CLIN 001: Kepler Data Management Center (DMC) Phase E and covers the following estimated

- . (a) For purposes of payment of cost, excluswe of fee in accordance with the leltatuon of Funds }/}
penod of performance: 12 May 2009 through 11 June 2010. v

(b) An additional amount of SEMD is obligated under this contract for payment of fee.
(End of clause) W

The total amount of funding allotted to this contract by the Government is hereby increased as
follows: :

"FROM [ BY | TO |
ESTCOST L K 1m |
FIXED FEE . ;gr% M

$313,944.00 |

CPFF $256,131.00 $570,075.00
All other terms and_co:nditi'ons- of fhe contract remain unchanged.

END OF MODIFICATION NUMBER ONE (001)
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Modification No. Two - o } : - 'NNAOIDAS3C.

The purpose of this modification is to provide $240 000 00 of mcremental funding to the contract. As
a result the following changes are made: . _

B.2 1852.232-81 CONTRACT FUNDING (JUN 1990)

(a) For purposes of payment of cost ‘exclusive of fee, in accordance with the Limitation of Funds
clause, the total amount allotted by the Government to this contract is SNl This allotment is
for CLIN 001: Kepler Data Management Center (DMC) Phase E and covers the followmg estimated

~ period of performance 12 May 2009 Rrough 31 December 2010.

* (b) An additional amount of 9&13 oblugated under this contract for payment of fee

(End of clause) '

The total amount of funding allotted to thls contract by the Government is hereby increased as
follows ;

: _ ) FROM | BY - ' TO_____ )\
EST COST ' E 1T v
FIXED FEE . =_g_4
CPFF ’ _$570,075.00 { $240,000.00 $810,075.00

All other terms and conditions of the contract remain unchanged.

END OF MODIFICATION NUMBER TWO (002)
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Modification No. Four } , I , _ - NNAOIDAS3C

The purpose of this modification is to provade $3086, 910 .00 of incremental funding to the contract.. As a result,
the following changes are made: :

J

(a) For purposes of payment of cost, exclusive of fee, in accordance with the Limitation of Funds clause, the
total amount allotted by the Government to this contract is lllJ This allotment is-for CLIN 001: Kepler
Data Management Center (DMC) Phage E and covers the followmg esﬁmated penod of performance: 12 May
2008 through 10 June 2011.

B.2 1852.232-81 CONTRACT FUNDING. (JUN1990) = ' : - . A

{(b) An additional amount of is obligated und'ei' this cohtract for payment of fee,

(End of clause)

The total amount of funding allotted to this contract by the Government is hereby increased as follows:

, FROM _ __BY . _TO , A
EST COST . 1K ) S Q?
FIXED FEE 1. )
CPFF ' - . .$810,075.00 - $306,910.00 $1,116,985.00 |

All other terms and condltlons of the contract remain unchanged

END OF MODIFICATION NUMBER FOUR {004)
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Modification No. Five - NNAO9IDAS3C

The purpose of this modification is to definitize cost overrun to date and definitize Engineering Change
Proposal (ECP) for DMC Sustaining Engineering under the Kepler Data Management Center Phase E contract
NNAOSDAB3C. Definitization of this ECP is exclusively for the cost and fixed fee of the proposed effort. This
modification provides $12,000 of incremental funding. As a result, the following changes are made:

B.A 1852.216-74 ESTIMATED COST AND FIXED FEE.:(DEC 1991)

The estimated cost of this contract is ”exc!uswe of the fixed fee of SYIR. The total estimated cost A
and fixed fee is $2,489,309. , b
- (End of clause)

B.2 1852.232-81 CONTRACT FUNDING. (JUN 1990)

(a) For purposes of payment of cost, exclusive of fee, in accordance with the Limitation of Funds clause, the

total amount allotted by the Government to this contract is YIRS, This covers the following estimated

period of performance: 12 May 2009 through 07 January 2011, : b /\A

(b} An additional amount of S s obligated under this contract for payment of fee. -

(End of clause) A '

B.3 SUPPLIES AND/OR SERVICES TO BE PROVIDED

The Contractor shall provide all resources {except as may be expressly stated in the contract as furnished by

the Government) necessary to deliver and/or perform the items below in accordance with the Kepler Data
Management Center (DMC) Phase E Statement of Work incorporated as Attachment 1.

Kepler Data Management o ‘ |
01 | Genter (DMC) Phase E |1 | Job | ememmese

$1,837,139

Cost Overrun and ECP for

“DMC Sustaining Engineering” .

02 | dated 23 April 2010 | Job N
incorporated into the contract by .

Mod 005 .

$652,170

TOTALVALUE: : $2,436,993 $52,316 |  $2,489,309

(End of clause)
1.97 52.232-12 ADVANCE PAYMENTS WITHOUT SPECIAL ACCOUNT. (MAY 2001)

(a) Requirements for payment. Advance payments will be made under this contract (1) upon submission of
properly certified invoices or vouchers by the contractor, and approval by the administering office, NASA Ames
Research Center or (2) under a letter of credit. The amount of the invoice or voucher submitted plus all
advance payments previously approved shall not exceed $2,489,309. If a letter of credit is used, the
Contractor shail withdraw cash only when needed for disbursements acceptable under this contract and report
cash disbursements and balances as required by the administering office. The Contractor shall apply terms
similar to this clause to any advance payments to subcontractors.

(b) Use of funds. The Contractor may use advance payment funds only to pay for properly allocable,
allowable, and reasonable costs for direct materials, direct labor, indirect costs, or such other costs approved
in writing by the administering contracting office. Payments are subject to any restrictions in other clauses of

2
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this contract. Determinations of whether costs are properly allocable, allowable, and reasonable shall be in
accordance with generally accepted accounting principles, subject toany applicable subparts of Part 31 of the
Federal Acquisition Regulation, other applicable regulations referenced in Part 31, or Subpart 1831.2.

(c) Repayment to the Government. At any time, the Contractor may repay all or any part of the funds
advanced by the Government. Whenever requested in writing to do so by the administering office, the
Contractor shall repay to the Government any part of unliquidated advance payments considered by the
administering office to exceed the Contractor's current requirements or the amount specified in paragraph (a)
of this ciause .

(d) Maxrmum payment. Unliquidated advance payments shaﬂ not exceed $200,000 at any time outstanding.

In addition, when the sum of all unliquidated advance payments, unpaid interest charges, and other payments
equal the total estimated cost of $2,436,993 (not including fixed-fee, if any) for the work under this contract,
the Government shall withhold further payments to the Contractor. Upon completion or termination of the
contract, the Government shall deduct from the amount due to the Contractor all unliquidated advance
payments and interest charges payable. The Contractor shall pay any deficiency to the Government upon
demand. For purposes of this paragraph, the estimated cost shall be considered to be the stated estimated
cost, less any subsequent reductions of the estimated cost, plus any increases in the estimated costs that do
not, in the aggregate, exceed $2,680,692. The estimated cost shall include, without limitation, any
reimbursable cost (as estimated by the Contracting Officer) incident to a termination for the convenience of the
Government. Any payments withheld under this paragraph shall be applied to reduce the unlxqwdated advance
payments. If full liquidation has been made, payments under the contract shall resume. ‘

(e) interest. No interest shall be charged to the prime Contractor for advance payments except for interest
charged during a period of default. The terms of this paragraph concerming interest charges for advance

- payments shall not apply to the prime Contractor. -

(1) The Contractor shall pay interest to the Government on the daily unliquidated advance payments at the
daily rate specified in paragraph (e)(3) of this clause. Interest shall be computed at the end of each calendar
month for the actual number of days involved. For the purpose of computing the interest charge the following
shall be observed: . .

(i) Advance payments shall be considered as increasing the unliquidated balance as of the date of the
advance payment check.

(ii) Repayments by Contractor check shall be considered as decreasing the unliquidated balance as of the

date on which the check is received by the Government authority designated by the Contracting Officer.

(iii) Liquidations by deductions from payments to the Contractor shall be considered as decreasing the
unliquidated balance as of the dates on which the Contractor presents to the Contracting Officer full and
accurate data for the preparation of each voucher. Credits resulting from these deductions shall be made upon
the approval of the reimbursement vouchers by the Dlsbursmg Officer, based upon the Contracting Offlcer's

_certification of the applicable dates.

{2) lnterest charges resulting from the monthly computation shall be deducted from any payments on account
of the fixed-fee due to the Contractor. if the accrued interest exceeds the payment due, any excess interest
shall be carried forward and deducted from subsequent payments of the contract price or fixed-fee. Interest
carried forward shall not be compounded. Interest on advance payments shall cease to accrue upon ,

(i) satisfactory completion or (ii) termination of the contract for the convenience of the Government. The
Contractor shall charge interest on advance payments to subcontractors in the manner described above and
credit the interest to the Government. Interest need not be charged on advance payments to nonprofit
educational or research subcontractors for experimental, developmental, or research work.

{f) Lien on property under contract. {1) All advance payments under this contract, together with interest
charges, shall be secured, when made, by a lien in favor of the Government, paramount to all other liens, on

. the supplies or other things covered by this contract and on ali material and other property acquired for or
- allocated to the performance of this contract, except to the extent that the Government by virtue of any other

terms of this contract, or otherwise; shall have valld tttle to the supplies, matenals or other property as against
other creditors of the Contractor ,
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{2) The Contractor shall identify, by marking or segregation, all property that is subject to a lien in favor of the
Government by virtue of any terms of this contract in such a way as to indicate that it is subject to a lien and
that it has been acquired for or allocated to performing this contract. If, for any reason, the supplies, materials,
or other property are not identified by marking or segregation, the Government shall be considered to have a
lien to the extent of the Government's interest under this contract on any mass of property with which the
supplies, materials, or other property are commingled. The Contractor shall maintain adequate accounting
control over the property on its books and records. -

{3) lf at any time during the progress of the work on the contract, it becomes necessary to deliver to a third

person any itemns or materials on which the Gavernment has a lien, the Contractor shall notify the third person

of the lien and shall obtain from the third person a receipt in duplicate acknowledging the existence of the lien.
- The Contractor shall provide a copy of each receipt to the Coniracting Officer.

(4) if, under the termination cleuse, the Contracting Officer authorizes the contractor to sell or retain
termination inventory, the appraval shall constitute a -releasve of the Government's lien to the extent that-

- {i) The termination inventory is sold or retained; and
(ii) The sale proceeds or retention credits are applied to reduce any outstanding advance payments.
(9) Insurance. (1) The Contractor shall maintain with responsible insurance carriers-

(i) Insurance on plant and equipment against fire and other hazards, to the extent that similar properties are
usually insured by others operating plants and properties of similar character in the same general locaiity;

(i} Adequate insurance against liability on account of damage to persons or property; and
(iii) Adequate insurance under all applicable workers' compensation taws

(2) Until work under this contract has been completed and all advance payments made under the contract
have been liquidated, the Contractor shall-

(i) Maintain this insurance;

(i) Maintain adequate insurance on any materials, parfs assemblies, subassemblies, supplies, equipment,
and other property acquired for or allocable to this contract and subject to the Govemment lien under
paragraph (f) of this clause; and .

(ii) Furnish any evidence With respect to its insurance that the administering office may require.

(h) Defautt. (1) If any of the following events occur, the Government may, by wntten notice to the Contractor,
withhold further payments on this contract: .

(i) Termination o_f this contract for a fault of the Contractor.

. (ii) A finding by the administering office that the Contractof has failed to-

(A) Observe any of the conditions of the advance paymen{ termé;

(B) Comply W|th any material term of thls contract;

{C) Make progress or mamtam a ﬁnancnal condition adequate for performance of this contract;
(D) Limit inventory allocated to this contract to reasonable requtrements; or

(E) Avoid dehnquency in payment of taxes or of the costs of performing this contract in the ordinary course of
business.

(iii) The appointment of a trustee, receiver, or liquidator for all or a substantial part of the Contractor's property,
or the institution of proceedmgs by or against the Contractor for bankruptcy, reorganization, arrangement, or
- liquidation. .
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(iv) The commission of an act ot bankruptcy.

(2) If any of the events described in paragraph (h)(1) of this clause continue for 30 days after the written notice
to the Contractor, the Government may take any of the following additional actions:

(i) Charge interest, in the manner prescribed in paragraph {e) of this clause, on outstanding advance payments
during the period of any event described in paragraph (h)(1) of this clause.

(i) Demand immediate repayment by the Contractor of the unliquidated balance of advance payme.nts

(iii) Take possession of and, with or without advertisement, sell at public or private sale all or any part of the
property on which the Government has a lien under this contract and, after deducting any expenses incident to
the sale, apply the net proceeds of the sale to reduce the unliquidated balance of advance payments or other
Government claims against the Contractor. .

' (3) The Government may take any of the actions described in paragraphs (h)(1) and (h)(2).of this clause lt

considers appropriate at its discretion and without limiting any other rights of the Government.

(i) Prohibition against assignment. Notwithstanding any other terms of this contract, the Contractor shall not

. assign this contract, any interest therein, or any claim under the contract to any party.

{i) Information and access to records. The Contractor shall furnish to the administering office (1) monthly or at
other intervals as required, signed or certified balance sheets and profit and loss statements, together with
Standard Form 272, Federal Cash Transactions Report, and, if appropriate, Standard Form 272-A, Federal
Cash Transactions Report Continuation and, (2) if requested, other information concemning the operation of the
contractor's business. The Contractor shall provide the authorized Government representatives proper
facilities for inspection of the Contractor's books, records, and accounts.

'(k) Other security. The terms of this contract are considered to provide adequate security to the Government

for advance payments; however, if the administering office considers the security inadequate, the Contractor
shall furnish additional security satisfactory to the admlmstenng office, to the extent that the security is
available. :

() Representations. The Contractor represents the. followmg

(1) The balance sheet, the profit and loss statement and any other supporting ﬁnanmal statements furnished
to the administering office fairly reflect the financial condition of the Contractor at the date shown or the period
covered, and there has been no subsequent materially adverse change in the financial condition of the
Contractor. ‘

(2) No litigation or proceedmgs are presently pendmg or threatened against the Contractor except as shown in
the financial statements.

(3) The Contractor has disclosed atl contingent liabilities, except for liability resulting from the renegotiation of
defense production contracts, in the financial statements fumished to the administering office.

(4) None of the terms in this clause conflict with the authority under which the Contractor is doing business or
with the provision of any existing indenture or agreement of the Contractor.

(5) The Contractor has the power to enter into this contract and accept advance payments, and has taken all
necessary action to authorize the acceptance under the terms of this contract.

(6) The assets of the Contractor are not SUb]eCt to any lien or encumbrance of any character except for current
taxes not delinquent, and except as shown in the financial statements fumnished by the Contractor. There is no

~ current as3|gnment of claims under any contract affected by these advance payment provuslcns

(7) All information furnished by the Contractor to the admlmstenng office in connection with each request for
advance payments is true and correct.
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(8) These representataons shall be continuing and shall be considered to have been repeated by the
submission of each i mvo:ce for advance payments

(m) Covenants. To the extént the Goverment considers it necessary while any advance payments made -
under this contract remain outstandmg, the Contractor without the prior written consent of the administering
office, shall not- :

(1) Mortgage, pledge, or otherwise encumber or allow to be encumbered, any of the assets of the Contractor
now owned or subsequently acquired, or permit any preexisting mortgages, liens, or other encumbrances to -
remain on or attach to any assets of the Contractor whichare allocated to performing this contract and with
respect to which the Government has a lien under this contract;

(2) Sell, assign, transfer, or otherwise dlspose of accounts receivable, notes, or claims for money due or to
become due; :

(3) Declare or pay any dividends, except dividends payable in stock of the corporation, or make any other
distribution on account of any shares of its capital stock, or purchase, redeem, or otherwise acquire for value
any of its stock, except as required by sinking fund or redemption arrangements reported to the administering
office incident to the establishment of these advance payment provisions;

{4) Sell, convey, or lease all or a substantial part of its assets;

(5) Acquire for value the stock or other securities of any corporation, municipality, or Governmental authority,
except direct obligations of the Unlted States; ’

(6) Make any advance or loan or incur any liability as guarantor, surety, or accommodation endorser for any
Party,

(7) Permit a writ of attachment or any similar process to be issued against its property without getting arelease

. or bonding the property within 30 days after the entry of the writ of attachment or other process;

(8) Pay any remuneration in any form to its directors, officers, or key employees higher than rates provided in
existing agreements of which notice has been given to the administering office, accrue excess remuneration
without first obtaining an agreement subordinating it to all claims of the Government or employ any person at
arate of compensatlon over § ayear,. )

© Change substantlally the management ownership, or control of the corporataon

(10) Merge or consolidate with any other firm or corporat:on, change the type of business, or engage in any
transaction outside the ordinary course of the Contractor's business as presently conducted;

(11) Deposit any of its funds except in a bank or trust company insured by the Federal Deposit Insurance
Corporation or a credit union insured by the National Credit Union Administration,

(12) Create or incur indebtedness for advances, other than advances to be made under the terms of this
contract, or for borrowings;

(13) Make or covenant for capital expenditures exceeding $__ in total;

(14) Permit its net current assets, computed in accordance with generally accepted accounting principles, to
become less than $ ;or

(15) Make any payments on account of the obllgat(ons listed below, except in the manner and to the extent
provided in this contract.

(End of clause)

Al other terms and conditions of the contract remain unchanged.

'END OF MODIFICA'i'ION NUMBER FIVE (005)
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