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I.A. ADDENDUM TO STANDARD FORM 1449

I.A.1 SCHEDULE OF SUPPLIES AND/OR SERVICES TO BE PROVIDED

The Contractor shall provide all services, facilities, and resources (except as may be expressly
stated in this contract as furnished by National Aeronautics and Space Administration (NASA)
necessary to furnish all Contract Line Item Numbers (CLINs) below in accordance with the
Terms and Conditions, Statement of Work (SOW), Exhibits, and Documents attached hereto.

I.A.2 PERIOD COVERED BY PROCUREMENT

This effort covers a contract period of 7 years. The total period of performance for this effort is
December 23, 2008 through December 31, 2015.

I.A.3 INDEFINITE DELIVERY INDEFINITE QUANTITY (IDIQ), FIRM FIXED
PRICE CONTRACT

In accordance with Clause VI.A.5, Single or Multiple Awards (FAR 52.216-27) (Oct 1995),
NASA may elect to award multiple contracts. The guaranteed minimum value of this contract is
the negotiated value of 20,000 kg (20 MT) ofupmass to the International Space Station (ISS)
based on the values established in Clause I.A.4. If the contract includes the acceptance of Sub-
CLIN 0001AC, an additional guaranteed minimum value of this contract is increased by the
negotiated value of 3,000 kg (3 MT) of Return Cargo Downmass, based on the values
established in Clause I.A.4.

The total maximum value of each contract awarded is $3.1 billion.

I.A.4 CONTRACT LINE ITEMS (CLINS)
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• PricingassumesthatfinalTaskOrderawardATPisa minimumof21monthspriorto the
launch due to the unique nature of CRS-specific deliverables and mission requirements.
The following pricing scheme is applicable if more rapid call up is required: launches
ordered from L-20 to L-18 require a l 5% expedite fee; Launches from L-17 to L-12
require a 25% expedite fee. Less than 12month call up is to be negotiated on a case by
case basis.

• All per kilogram pricing assumes cargo mass capacity fully utilized (3310 kg upmass and
3310 kg dowumass).

• Cargo load is variable and could be volume rather than mass limited. Because pricing is
based on mass----_permission pricing is applicable for volume limited missions.

• There is a volume constraint of 14m3 unpressurized cargo and 11.2m3 of pressurized
cargo (up or down).

• Maximum combined pressurized downmass and unpressurized downmass is 3,310 kg,
which can be all unpressurized disposal mass or up to 2,500 kg of return (cargo or
disposal mass). Pressurized downmass is driven by parachute limitations.

• Maximum combined pressurized and unpressurized upmass is 3,310 kg, which can be all
pressurized, all unpressurized or anywhere in between.
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II. CONTRACT TERMS AND CONDITIONS--COMMERCIAL ITEMS
(FAR 52.212-4) (OCT 2008)

(a) Inspection/Acceptance. In lieu of FAR 52.212-4(a), this contract incorporates Inspection
of Services--Fixed Price (FAR 52.246-4) (Aug 1996).
(b) Assignment. The Contractor or its assignee may assign its rights to receive payment due
as a result of performance of this contract to a bank, trust company, or other financing
institution, including any Federal lending agency in accordance with the Assignment of
Claims Act (31 U.S.C. 3727). However, when a third party makes payment (e.g., use of the
Governmentwide commercial purchase card), the Contractor may not assign its rights to
receive payment under this contract.
(c) Changes. This contract incorporates Changes - Fixed Price (Deviation) (FAR 52.243-1)
(Aug 1987) Alternate II at Clause II.A.10.
(d) Disputes. This contract is subject to the Contract Disputes Act of 1978, as amended (41
U.S.C. 601-613). Failure of the parties to this contract to reach agreement on any request for
equitable adjustment, claim, appeal or action arising under or relating to this contract shall be
a dispute to be resolved in accordance with the clause at FAR 52.233-1, Disputes, which is
incorporated herein by reference. The Contractor shall proceed diligently with performance
of this contract, pending final resolution of any dispute arising under the contract.
(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.
(f) Excusable delays. The Contractor shall be liable for default unless nonperformance is
caused by an occurrence beyond the reasonable control of the Contractor and without its fault
or negligence such as, acts of God or the public enemy, acts of the Government in either its
sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes,
unusually severe weather, and delays of common carriers. The Contractor shall notify the
Contracting Officer in writing as soon as it is reasonably possible after the commencement of
any excusable delay, setting forth the full particulars in connection therewith, shall remedy
such occurrence with all reasonable dispatch, and shall promptly give written notice to the
Contracting Officer of the cessation of such occurrence.
(g) Invoice. (1) The Contractor shall submit an original invoice and three copies (or
electronic invoice, if authorized) to the address designated in the contract to receive invoices.
An invoice must include--
(i) Name and address of the Contractor;
(ii) Invoice date and number;
(iii) Contract number, contract line item number and, if applicable, the order number;
(iv) Description, quantity, unit of measure, unit price and extended price of the items
delivered;
(v) Shipping number and date of shipment, including the bill of lading number and weight of
shipment if shipped on Government bill of lading;
(vi) Terms of any discount for prompt payment offered;
(vii) Name and address of official to whom payment is to be sent;
(viii) Name, title, and phone number of person to notify in event of defective invoice; and
(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the
invoice only if required elsewhere in this contract.
(x) Electronic funds transfer (EFT) banking information.
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(A) The Contractor shall include EFT banking information on the invoice only if required
elsewhere in this contract.
(B) If EFT banking information is not required to be on the invoice, in order for the invoice
to be a proper invoice, the Contractor shall have submitted correct EFT banking information
in accordance with the applicable solicitation provision, contract clause (e.g., 52.232-33,
Payment by Electronic Funds Transfer--Central Contractor Registration, or 52.232-34,
Payment by Electronic Funds Transfer--Other Than Central Contractor Registration), or
applicable agency procedures.
(C) EFT banking information is not required if the Government waived the requirement to
pay by EFT.
(2) Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903)
and Office of Management and Budget (OMB) prompt payment regulations at 5 CFR Part
1315.

(h) Patent indemnity. The Contractor shall indemnify the Government and its officers,
employees and agents against liability, including costs, for actual or alleged direct or
contributory infringement of, or inducement to infringe, any United States or foreign patent,
trademark or copyright, arising out of the performance of this contract, provided the
Contractor is reasonably notified of such claims and proceedings.
(i) Payment.-- (1) Items accepted. Payment shall be made for items accepted by the
Government that have been delivered to the delivery destinations set forth in this contract.
(2) Prompt payment. The Government will make payment in accordance with the Prompt
Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR Part 1315.
(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-
5(b) for the appropriate EFT clause.
(4) Discount. In connection with any discount offered for early payment, time shall be
computed from the date of the invoice. For the purpose of computing the discount earned,
payment shall be considered to have been made on the date which appears on the payment
check or the specified payment date if an electronic funds transfer payment is made.
(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing or
invoice payment or that the Government has otherwise overpaid on a contract financing or
invoice payment, the Contractor shall-
(i) Remit the overpayment amount to the payment office cited in the contract along with a
description of the overpayment including the-
(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment,
liquidation errors, date(s) of overpayment);
(B) Affected contract number and delivery order number, if applicable;
(C) Affected contract line item or subline item, if applicable; and
(D) Contractor point of contact.
(ii) Provide a copy of the remittance and supporting documentation to the Contracting
Officer.
(6) Interest. (i) All amounts that become payable by the Contractor to the Government under
this contract shall bear simple interest from the date due until paid unless paid within 30 days
of becoming due. The interest rate shall be the interest rate established by the Secretary of the
Treasury as provided in Section 611 of the Contract Disputes Act of 1978 (Public Law 95-
563), which is applicable to the period in which the amount becomes due, as provided in
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(i)(6)(v) of this clause, and then at the rate applicable for each six-month period as fixed by
the Secretary until the amount is paid.
(ii) The Government may issue a demand for payment to the Contractor upon finding a debt
is due under the contract.

(iii) Final decisions. The Contracting Officer will issue a final decision as required by 33.211
if-
(A) The Contracting Officer and the Contractor are unable to reach agreement on the
existence or amount of a debt within 30 days;
(B) The Contractor fails to liquidate a debt previously demanded by the Contracting Officer
within the timeline specified in the demand for payment unless the amounts were not repaid
because the Contractor has requested an installment payment agreement; or
(C) The Contractor requests a deferment of collection on a debt previously demanded by the
Contracting Officer (see 32.607-2).
(iv) Ifa demand for payment was previously issued for the debt, the demand for payment
included in the final decision shall identify the same due date as the original demand for
payment.
(v) Amounts shall be due at the earliest of the following dates:
(A) The date fixed under this contract.
(B) The date of the first written demand for payment, including any demand for payment
resulting from a default termination.
(vi) The interest charge shall be computed for the actual number of calendar days involved
beginning on the due date and ending on-
(A) The date on which the designated office receives payment from the Contractor;
(B) The date of issuance of a Government check to the Contractor from which an amount
otherwise payable has been withheld as a credit against the contract debt; or
(C) The date on which an amount withheld and applied to the contract debt would otherwise
have become payable to the Contractor.
(vii) The interest charge made under this clause may be reduced under the procedures
prescribed in 32.608-2 of the Federal Acquisition Regulation in effect on the date of this
contract.

(j) Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to
the supplies provided under this contract shall remain with the Contractor until, and shall
pass to the Government upon:
(1) Delivery of the supplies to a carrier, if transportation is f.o.b, origin; or
(2) Delivery of the supplies to the Government at the destination specified in the contract, if
transportation is f.o.b, destination.
(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.
(1)Terminationfor the Government's convenience. The Government reserves the right to
terminate this contract, or any part hereof, for its sole convenience. In the event of such
termination, the Contractor shall immediately stop all work hereunder and shall immediately
cause any and all of its suppliers and subcontractors to cease work. Subject to the terms of
this contract, the Contractor shall be paid a percentage of the contract price reflecting the
percentage of the work performed prior to the notice of termination, plus reasonable charges
the Contractor can demonstrate to the satisfaction of the Government using its standard
record keeping system, have resulted from the termination. The Contractor shall not be
required to comply with the cost accounting standards or contract cost principles for this
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purpose. This paragraph does not give the Government any right to audit the Contractor's
records. The Contractor shall not be paid for any work performed or costs incurred which
reasonably could have been avoided.
(m) Terminationfor cause. The Government may terminate this contract, or any part hereof,
for cause in the event of any default by the Contractor, or if the Contractor fails to comply
with any contract terms and conditions, or fails to provide the Government, upon request,
with adequate assurances of future performance. In the event of termination for cause, the
Government shall not be liable to the Contractor for any amount for supplies or services not
accepted, and the Contractor shall be liable to the Government for any and all rights and
remedies provided by law. If it is determined that the Government improperly terminated this
contract for default, such termination shall be deemed a termination for convenience.
(n) Title. Unless specified elsewhere in this contract, title to items furnished under this
contract shall pass to the Government upon acceptance, regardless of when or where the
Government takes physical possession.
(o) Deleted.
(p) Limitation of liability. Except as otherwise provided by an express warranty, the
Contractor will not be liable to the Government for consequential damages resulting from
any defect or deficiencies in accepted items.
(q) Other compliances. The Contractor shall comply with all applicable Federal, State and
local laws, executive orders, rules and regulations applicable to its performance under this
contract.
(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply
with 31 U.S.C. 1352relating to limitations on the use of appropriated funds to influence
certain Federal contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. 3701, et
seq., Contract Work Hours and Safety Standards Act; 41 U.S.C. 51-58, Anti-Kickback Act of
1986; 41 U.S.C. 265 and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C.
40118, Fly American; and 41 U.S.C. 423 relating to procurement integrity.
(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved
by giving precedence in the following order:
(1) The schedule of supplies/services.
(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, and Compliance
with Laws Unique to Government Contracts paragraphs of this clause.
(3) The clause at 52.212-5.
(4) Addenda to this solicitation or contract, including any license agreements for computer
software.

(5) Solicitation provisions if this is a solicitation.
(6) Other paragraphs of this clause.
(7) The Standard Form 1449.
(8) Other documents, exhibits, and attachments.
(9) The specification.
(t) Central Contractor Registration (CCR). (1) Unless exempted by an addendum to this
contract, the Contractor is responsible during performance and through final payment of any
contract for the accuracy and completeness of the data within the CCR database, and for any
liability resulting from the Government's reliance on inaccurate or incomplete data. To
remain registered in the CCR database after the initial registration, the Contractor is required
to review and update on an annual basis from the date of initial registration or subsequent
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updates its information in the CCR database to ensure it is current, accurate and complete.
Updating information in the CCR does not alter the terms and conditions of this contract and
is not a substitute for a properly executed contractual document.
(2)(i) If a Contractor has legally changed its business name, "doing business as" name, or
division name (whichever is shown on the contract), or has transferred the assets used in
performing the contract, but has not completed the necessary requirements regarding
novation and change-of-name agreements in FAR Subpart 42.12, the Contractor shall
provide the responsible Contracting Officer a minimum of one business day's written
notification of its intention to (A) change the name in the CCR database; (B) comply with the
requirements of Subpart 42.12; and (C) agree in writing to the timeline and procedures
specified by the responsible Contracting Officer. The Contractor must provide with the
notification sufficient documentation to support the legally changed name.
(ii) If the Contractor fails to comply with the requirements of paragraph (t)(2)(i) of this
clause, or fails to perform the agreement at paragraph (t)(2)(i)(C) of this clause, and, in the
absence of a properly executed novation or change-of-name agreement, the CCR information
that shows the Contractor to be other than the Contractor indicated in the contract will be
considered to be incorreqt information within the meaning of the "Suspension of Payment"
paragraph of the electronic funds transfer (EFT) clause of this contract.
(3) The Contractor shall not change the name or address for EFT payments or manual
payments, as appropriate, in the CCR record to reflect an assignee for the purpose of
assignment of claims (see Subpart 32.8, Assignment of Claims). Assignees shall be
separately registered in the CCR database. Information provided to the Contractor's CCR
record that indicates payments, including those made by EFT, to an ultimate recipient other
than that Contractor will be considered to be incorrect information within the meaning of the
"Suspension of payment" paragraph of the EFT clause of this contract.
(4) Offerors and Contractors may obtain information on registration and annual confirmation
requirements via the intemet at http://www.ccr.gov or by calling 1-888-227-2423 or 269-961-
5757.

(End of clause)
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II.A. ADDENDUM TO FAR 52.212-4

NOTE: In accordancewith paragraph(s) of FAR clause 52.212-4, anyinconsistenciesbetween
FAR Clause 52.212-4 andthe Addendumto FAR 52.212-4 of this solicitationor contractshall
be resolvedby giving precedenceto the Addendumto FAR 52.212-4, except forthe paragraphs
listed in (s)(2).

II.A.1 ON-RAMP

1.1 The purpose of the Indefinite Delivery Indefinite Quantity (IDIQ) on-ramp is to provide
NASA with a mechanism to recompete due to the loss of an existing ISS Commercial
Resupply Services (CRS) supplier or to procure a vehicle service that is not currently
being provided within the scope of this contract during the period of performance.
NASA will determine whether those conditions are met prior to synopsizing and
conducting the "On-Ramp" competition.

1.2 The parties mutually agree that the original solicitation, as revised, will be used as a basis
to add additional awardees to the pool of existing awardee(s) to compete on future task
orders. The decision to request proposals under the clause will be solely at NASA's
discretion and will only occur after this requirement has been synopsized.

If NASA issues a solicitation notice, new and existing providers will be allowed to
submit proposals within the notice's stated response time. Upon award of each additional
contract, NASA shall notify all present Contractors of the award, and the new Contractor
shall thenceforth be eligible to compete with all present Contractors for the award of
IDIQ task orders.

1.3 Existing Contractors may propose services consistent with the Instruction to Offerors of
the "On-Ramp" Request for Proposal, as revised. If the existing Contractor(s) chooses
not to respond to the "On-Ramp" Request for Proposal, they remain as a candidate for
competition of future orders under the terms of the existing contract.

(End of clause)

II.A.2 NFS 1852.232-77 LIMITATION OF FUNDS (FIXED-PRICE CONTRACT) (MAR
1989)

(a) Of the total price of CLINs 0001 through 0003, the sum of $25,070,000 is presently
available for payment and allotted to this contract. It is anticipated that from time to time
additional funds will be allocated to the contract as required by the payment schedule in
Clause II.A.6, until the total price of said CLINs is allotted.

(b) The Contractor agrees to perform or have performed work on the items specified in
paragraph (a) of this clause up to the point at which, if this contract is terminated
pursuantto Section II,Clause 52.212-4(1),Termination for the Government's
Convenience, of this contract,the total amountpayable by the Governmentpursuant to
contractSection II, Clause 52.212-4(1)would equal the amount retained by the Contractor
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pursuant to Clause II.A.6 and Table II.A.6-1. The Contractor is not obligated to continue
performance of the work beyond that point. The Government is not obligated in any
event to pay or reimburse the Contractor more than the amount from time to time allotted
to the contract, anything to the contrary in contract Section II, Clause 52.212-4(1)
notwithstanding.

(c) Reserved.
(1) It is contemplated that funds presently allotted to this contract will cover the work to

be performed until September 30, 2009.
(2) If funds allotted are considered by the Contractor to be inadequate to cover the work

to be performed until that date, or an agreed date substituted for it, the Contractor
shall notify the Contracting Officer in writing when within the next sixty (60) days
the work will reach a point at which, if the contract is terminated pursuant to contract
Section II, Clause 52.212-4(1) of this contract, the total amount payable by the
Government pursuant to contract Section II,Clause 52.212-4(1) would equal the
amount retained by the Contractor pursuant to Clause II.A.6 and Table II.A.6-1.

(3) Reserved.
(i) The notice shall state the estimate when the point referred to in paragraph I(2)

of this clause will be reached and the estimated amount of additional funds

required to continue performance to the date specified in paragraph (c)(1) of
this clause, or an agreed date substituted for it.

(ii) The Contractor shall, sixty (60) days in advance of the date specified in
paragraph (c)(1) of this clause, or an agreed date substituted for it, advise the
Contracting Officer in writing as to the estimated amount of additional funds
required for the timely performance of the contract for a further period as may
be specified in the contract or otherwise agreed to by the parties.

(4)If,after the notification referred to in paragraph (c)(3)(ii) of this clause, additional
funds are not allotted by the date specified in paragraph (c)(1) of this clause, or an
agreed date substituted for it, the Contracting Officer shall, upon the Contractor's
written request, terminate this contract on that date or on the date set forth in the
request, whichever is later, pursuant to contract Section II, Clause 52.212-4(1).

(d) When additional funds are allotted from time to time for continued performance of the
work under this contract, the parties shall agree on the applicable period of contract
performance to be covered by these funds. The provisions of paragraphs (b) and (c) of
this clause shall apply to these additional allotted funds and the substituted date
pertaining to them, and the contract shall be modified accordingly.

(e) If, solely by reason of the Government's failure to allot additional funds in amounts
sufficient for the timely performance of this contract, the Contractor incurs additional
costs or is delayed in the performance of the work under this contract, and if additional
funds are allotted, an equitable adjustment shall be made in the price(s) (including
appropriate target, billing, and ceiling prices where applicable) of the items to be
delivered, or in the time of delivery, or both.

(f) The Government may at any time before termination, and, with the consent of the
Contractor, after notice of termination, allot additional funds for this contract.

(g) The provisions of this clause with respect to termination shall in no way be deemed to
limit the rights of the Government under the Termination for Cause clause of this
contract. The provisions of this Limitation of Funds clause are limited to the work on
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and allotment of_funds for the items set forth in paragraph (a) of this clause. This clause
shall become inoperative upon the allotment of funds for the total price of said work
except for rights and obligations then existing under this clause.

(h) Nothing in this clause shall affect the right of the Government to terminate this contract
pursuant to contract Section II,Clause 52.212-4(1).

(End of clause)

II.A.3 SECURITY FOR RESUPPLY SERVICE PAYMENT FINANCING

3.1 Requirements for payment (applicable to all CLINs).
Payments will be made under this contract upon submission of properly certified invoices
by the Contractor, and approval by the administering office, NASA Johnson Space
Center. The amount of all invoices submitted shall not exceed the total contract price for
all Resupply Task Orders.

3.2 Security (applicable to CLIN 0001).
Pursuant to FAR Subpart 32.202-4 Security for Government Financing and
10 U.S.C. 2307(0 and 41 U.S.C. 255(0, the Government is required to obtain adequate
security for Government financing. The Contracting Officer may determine the
Contractor's financial condition to be adequate security, provided the Contractor agrees
to provide additional security should that financial condition become inadequate as
security. This determination will be provided in writing from the Contracting Officer.
Adequate security for payments made under this contract may be required in the form of
a preferred creditor's lien. If required, the Contractor shall grant the Government a
preferred creditor's lien i.e., a first lien paramount to all other liens against all work in
process sufficient to recompense the Government for all monies advanced under this
contract should the Contractor's performance prove to be materially unsatisfactory.

3.3 Insurance (applicable to CLIN 0001).
The Contractor represents and warrants that it maintains with responsible insurance
carders (1) insurance on plant and equipment against fire and other hazards to the extent
similar properties are usually insured by others operating plants and properties of similar
character in the same general locality; (2) adequate insurance against liability on account
of damage to persons or property; and (3) adequate insurance under all applicable
workers' compensation laws. The Contractor agrees that, until work under this contract
has been completed and all payments made under this contract have been liquidated, it
will maintain this insurance and furnish any certificates with respect to its insurance that
the administering office may require.

(End of clause)
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II.A.4 LICENSES, PERMITS, AND OTHER AUTHORIZATIONS FOR A LAUNCH OR
REENTRY SERVICE OPERATOR

The Contractor shall obtain and maintain the necessary licenses, permits and clearances that may
be required by the Department of Transportation, Department of Commerce, Department of
Defense, NASA, or other Governmental agencies in order to provide launch and re-entry
services under this contract. The Contractor must obtain a Federal Aviation Administration
license or permit, in accordance with 49 U.S.C. Subtitle IX, chapter 701 for operations under this
contract. All costs and fees associated with obtaining licenses, permits and clearances are
included in the standard resupply service price.

(End of clause)

II.A.5 TASK ORDERING PROCEDURES

5.1 Requirements for Competition.
In the event there are multiple award Contractors, NASA will provide all multiple award
Contractors a fair opportunity to be considered for task orders issued under this contract
based upon the specific task order requirements, unless the Contracting Officer
determines that one of the following apply:

(A)The Agency need is of such urgency that competing the requirements among
Contractors would result in unacceptable delays;

(B)Only one Contractor is capable of providing the service requested at the level of
quality required because the service ordered is unique or highly specialized;

(C)The order should be issued on a sole-source basis in the interest of economy and
efficiency as a logical follow-on to an order issued under the contract, provided that
all Contractors were given a fair opportunity to be considered for the original order;
or

(D)It is necessary to place an order to satisfy the minimum guarantee.

5.2 Types of Task Orders
There are three types of task orders that may be issued under this contract. The first type
is Resupply Service Task Orders which apply to any Sub CLIN of CLIN 0001.
CL1N0002 task orders include Non-Standard Services tasks. CL1N0003 task orders are
referred to herein as Special Task Assignment Task Orders.

5.3 Task Ordering Information Applicable to Resupply Service Task Orders and
Special Task Assignment Task Orders

(A)Prior to the issuance of a request for proposal applicable to a Task Order, exchanges
and fact-finding may take place with Contractor(s). The request for a task order
proposal will provide any special instructions regarding the level of detail required in
the proposal. The request will include a date and time for submission of the proposal.
Proposals will be due within thirty (30) calendar days from the date of the proposal
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request unless stated otherwise. The Contractor shall submit one original and five
copies of the Task Order Proposal to the Contracting Officer.

(B) The Contractor, when submitting a Task Order Proposal, shall indicate that the
proposal is compliant with the contract terms, statement of work, and the specific
requirements contained in the request for the proposal.

(C) Mandatory Proposal Submission.

Unless otherwise agreed to by the Contracting Officer, it is mandatory for contract
holders under multiple award to respond to each Request for Task Order Proposal
provided these requirements are identified in the schedule and do not conflict with the
contract ordering limitations. In the event there arises legitimate reasons for an awardee
not to submit a Task Order Proposal (e.g., limited capacity to perform, excessive
performance capability) the Contracting Officer may waive the requirement for proposal
submission.

(D)All competitive Task Order Proposals shall be submitted by the date and time
specified in the request, or it will be treated as a late proposal in accordance with
FAR 52.212-1, Instructions to Offerors - Commercial Offerors, paragraph f. If this
requirement is met, the Contracting Officer will consider the following three factors
prior to award of a Task Order:

(i) Technical capability/risk- Demonstration of understanding and feasibility to
meet the requirement.

(ii) Price.

(iii) Past performance, with emphasis given to the most recent and more relevant
experience, including small business achievements.

(E) In the event that one Contractor is issued a Request for Task Order Proposal, NASA
shall review and will hold discussions as necessary with the Contractor on its
proposal prior to issuing a Task Order.

(F) Award of Task Orders.

Each of the Contractors Willbe notified of NASA's award of a Task Order. Pursuant to
FAR 16.505(a) (7), a task order award, or proposed award, is not subject to protest except
on the grounds that the order increases the scope, period, or maximum value of the
contract. The debriefing requirements of FAR 15.5 are not applicable to orders issued
under this contract. However, NASA intends to provide feedback to the other
Contractors regarding any significant issues resulting in their non-selection.

(G)Task Order Authorization and Content.

The only person authorized to issue task orders under this contract is the Contracting
Officer. Task orders will be issued in writing. However, any facsimile or electronic task
orders issued by the Contracting Officer will be confirmed in writing within
five (5) business days. The Contractor will acknowledge receipt and acceptance of the
task order by signing the task order and returning it to the Contracting Officer. Each task
order will include the following information:
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(i) Date of the task order and signature of the Contracting Officer
(ii) Contract number and task order number
(iii) Statement of Work and any other documentation on which the price is based
(iv) Product or service to be delivered
(v) Task order price
(vi) Completion, Delivery date, or Delivery window, as applicable
(vii) Accounting and appropriation data
(viii) Any other necessary information

5.4 Unique Instructions For Resupply Service Task Orders
Pricing for all Resupply ServiceTask OrderProposalsshall not exceed the prices
containedin the Schedule for the specific quantitiesbeing requested. Any Contractor
proposedreductionwill be applicableto the currentResupply Service Task Orderonly
and will notbe deemedas apermanentreductionof the prices containedin the Schedule.

(Endof clause)

II.A.6 RESUPPLY MISSION PAYMENTS, MILESTONE EVENTS AND
COMPLETION CRITERIA

6.1 Resupply missionpaymentswill be based upon successful completionof approved
milestone schedule and accomplishment criteria per the NASA-approved Work Plan
(DRD C1-8). NASA has up to 30 working days to determine whether the
accomplishment of the milestone satisfies the approved criteria. After written
verification of the accomplishment of the Milestone by NASA's Contracting Officer
Technical Representative (COTR), and approval by the Contracting Officer, the invoices
will be forwarded to the payment office within fifteen (15) calendar days of receipt of the
invoices at NASA.

6.2 These interim payments are contract financing payments that are not payment for
accepted items. Commercial interim payments are fully recoverable, in the same manner
as progress payments, in the event of termination for cause. Commercial interim
payments are contract financing payments and, therefore, are not subject to the interest-
penalty provisions of prompt payment. However, these payments shall be made in
accordance with the Agency's policy for prompt payment of contract financing payments.
In accordance with 42 U.S.C 2465d, NASA shall not take title to launch vehicles or
orbital vehicles under contract for resupply services.

6.3 The Contractor shall propose mission milestones, associated payment amounts, and
accomplishment criteria that correspond to key production and required deliverable
schedules in accordance with the NASA-approved Work Plan (DRD C1-8). The date for
completion of ISS integration shall be included in the milestones. Table II.A.6-1
identifies the minimum milestones the Contractor shall propose.
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6.4 The following constraints apply:

(A)Mission milestone payments made for resupply missions prior to completion oflSS
integration, shall not exceed 30% of the cost of that mission.

(B)The final milestone payment must equal at least 20% of the cost of each mission.

(C)After successful completion of ISS integration, the total of milestone payments prior
to (and including) the MIR shall not exceed 50% of the total cost of the mission.

6.5 Payment schedules may be deferred or canceled by NASA if the Contractor fails to make
substantial progress in accomplishing the major resupply service milestone events. The
Contracting Officer will either approve or withhold the final payment within fifteen
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calendar days after NASA determines Mission Success in accordance with
Clause II.A. 19. The final payment amount shall be determined in accordance with the
criteria in Clause II.A.19. In the event of a failed mission, the final payment shall be
forfeited by the Contractor and is not recoupable.

6.6 This paragraph will apply to any postponement declared by NASA or the Contractor for
any reason, including resupply schedule adjustments and Contractor failure to make
substantial progress in accordance with resupply service milestone events (as determined
by NASA under this clause). In the event of a resupply schedule adjustment by NASA or
Contractor in accordance with Clause II.A.20, Adjustments to Mission Schedule, the
payment schedule for the applicable resupply mission shall be postponed for the length of
the delay, if necessary, to correspond with the new delivery date and the milestone events
in the attached NASA-approved Work Plan (DRD C1-8). The requirement to make
substantial progress in general conformance with the attached Work Plan, however, is not
waived for any postponed resupply mission.

(End of clause)

II.A.7 ORDERING (FAR 52.216-18) (OCT 1995)

(a) Any supplies and services to be furnished under this contract shall be ordered by issuance
of delivery orders or task orders by the individuals or activities designated in the
Schedule.

(b) All delivery orders or task orders are subject to the terms and conditions of this contract.
In the event of conflict between a delivery order or task order and this contract, the
contract shall control.

(c) If mailed, a delivery order or task order is considered "issued" when the Government
deposits the order in the mail. Orders may be issued orally, by facsimile, or by electronic
commerce methods only if authorized in the Schedule.

(End of clause)

II.A.8 ORDER LIMITATIONS (FAR52.216-19) (OCT 1995)

(d) Minimum order. When the Governmentrequiressupplies or services coveredby this
contract in anamountof less than:

(1) The price of 2,000 kg (2 MT) of Upmass, pursuant to CLIN 0001
(2) A Non-Standard Service valued at $25,000, pursuant to CLIN 0002
(3) Special Task Assignments valued at $5,000, pursuant to CLIN 0003

the Government is not obligated to purchase, nor is the Contractor obligated to furnish those
supplies or services under the contract.
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