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(DEC 95)

�                                                                    (Date)



MEMORANDUM FOR *



FROM:  RL/PKR**

       26 Electronic Pkwy

       Rome NY 13441-4514



SUBJECT:  SBIR Phase I Proposal



1.  I am pleased to announce that your proposal, submitted in response to DoD SBIR Program Solicitation 96.1,(correct for ARPA SBIR 1’s) titled "          ***             has been selected for negotiation.  For your convenience, I am attaching a copy of the model contract so that you may become familiar with its terms and conditions prior to negotiations.  A Firm Fixed Price contract is contemplated.



2.  While any exceptions to the model contract terms and conditions must be discussed during negotiations, you are advised that the model contains requirements imposed by statute and regulation beyond the authority of the Contracting Officer.  In addition, the model includes a provision for progress payments.  However, you should be aware that progress payments may not be permissible if you lack an adequate accounting system and controls.



3.  Also attached for your execution is Section K, Contract Representations, Certifications and Other Statements by Offeror.  Please complete, sign, and return this Section within seven (7) days from the date of this letter.



4.  You are not authorized to begin performance until you receive a duly authorized contract signed by the Procuring Contracting Officer.  Also, this letter is not to be construed to mean that the award of this contract is assured, as the availability of funds and timely and successful negotiations are prerequisites to any SBIR contract award.



5.  The model contract contains instructions for preparation of the Phase II proposal.  However, a Phase II proposal may only be submitted in response to a Government request.



6.  If you do not understand any of the model contract provisions or Section K certifications, please do not hesitate to call    ****      at telephone No. 315-330****.  This individual will be your contact point for negotiations.









                                       *****

                                       Contracting Officer



Attachments:

1.  Contract #F30602-96-C-0******

2.  Section K

�                                                    Quantity       Unit Price

Item No         Supplies/Services                  Purch Unit   Total Item Amount



0001      CLIN                      sec class: U        1              N

                                                       LO              N

          noun:  TBD       

          acrn: 9     nsn: N

          site codes   pqa: D  acp: D  fob: D

          pr/mipr data:       TBD          



          descriptive data:

          A.  _______TBD________ in accordance                 with paragraph  *  of Attachment No. _, Statement of Work entitled __TBD_____________, dated ___TBD___.

          B.  Payment instructions are contained in Section G.









0002      Info CLIN                 sec class: U

            Reference EXHIBIT [A]

          noun: DATA

          acrn: 9    nsn: N

          site codes    pqa: D  acp: D  fob: D

          pr/mipr data:          TBD___________



          descriptive data:  Data in accordance with Exhibit A, Contract Data Requirements List, dated   TBD  .  Quantity and delivery schedule shall be as specified on Exhibit A.











































�

SECTION B - SUPPLIES/SERVICES AND PRICES/COSTS



ALLOWABLE COST, FIXED FEE AND PAYMENT.  Contractor shall be reimbursed for performance of this contract in accordance with the contract clauses and the following additional terms:



    (a)  The estimated cost of performance is $      TBD      .



    (b)  The fixed fee for performance is $      TBD      .



    (c)  The total estimated cost and fixed fee is $     TBD     .









SECTION C - DESCRIPTION/SPECIFICATIONS/WORK STATEMENT



INCORPORATED DOCUMENTS (FEB 1994)



The following documents, as they may be amended below, are a part of this contract:



    (a)  Attachment No. 1, Statement of Work entitled            TBD            ,

dated   TBD  .



    (b)  Exhibit A entitled "Contract Data Requirements List," dated   TBD  .











SECTION D - PACKAGING AND MARKING



COMMERCIAL PACKAGING AND MARKING (FEB 1994)



Packaging (preservation and packing) and marking of deliverable items called for under this contract shall be in accordance with Contractor's best commercial practice to insure safe arrival at destination.





SECTION E - INSPECTION AND ACCEPTANCE



1.  NOTICE.  The following contract clauses pertinent to this Section are hereby incorporated by reference.



    (a)  Federal Acquisition Regulation (48 CFR Chapter 1) Clauses:

         CLAUSE NO.     CLAUSE TITLE AND DATE

         52.246-8       INSPECTION OF RESEARCH AND DEVELOPMENT -

                          COST-REIMBURSEMENT (APR 1984)



    (b)  DOD FAR Supplement (48 CFR Chapter 2) Clauses:



         CLAUSE NO.     CLAUSE TITLE AND DATE

         252.246-7000   MATERIAL INSPECTION AND RECEIVING REPORT (JAN 1993)



2.  INSPECTION AND ACCEPTANCE POINTS.  Site codes for inspection and acceptance points are set forth in Section B.  Additional requirements, if any, are set forth in the Descriptive Data Block(s) of Section B.



3.  INSPECTION AND ACCEPTANCE AUTHORITY.  Inspection and acceptance for all Contract and Exhibit Line or Subline Items shall be accomplished by Rome Laboratory personnel.





�SECTION F - DELIVERIES OR PERFORMANCE



1.  NOTICE.  The following contract clauses pertinent to this Section are hereby incorporated by reference.



    (a)  Federal Acquisition Regulation (48 CFR Chapter 1) Clauses:



         CLAUSE NO.     CLAUSE TITLE AND DATE

         52.212-13      STOP-WORK ORDER (AUG 1989) ALTERNATE I (APR 1984)



2.  DELIVERY SCHEDULE/PERFORMANCE PERIOD.  The Contractor shall accomplish the work called for in Section B in accordance with the delivery schedule/performance period specified in this Section.



                                                             Delivery   Schedule

Item No            Supplies Schedule Data                    Quantity     Date  



0001      CLIN Del Sch                    sec class: U

          acrn: TBD

          ship to:  TBD                                           1      ASREQ



          descriptive data:  Completion Date:       TBD        months after contract effective date.



SHIP TO:  TBD







SECTION G - CONTRACT ADMINISTRATION DATA



1.  PATENTS.



    (a)  All documents and information required by the patent rights and/or patent reporting clauses set forth in Section I of this contract shall be submitted to the office identified in block 7 of the AFMC Form 701 (contract cover page).  This notice also constitutes a request (see FAR 52.227-12(f)(10) or DFARS 252.227-7039(c) as applicable) for submission of a copy of the patent application, when filed, along with the patent application serial number, filing date, subsequent U.S. patent number and issue date, as received.



    (b)  The Administrative Contracting Officer is responsible for obtaining the items identified in subparagraph (a) above and shall forward a copy of the items to Rome Laboratory/JA, 26 Electronic Parkway, Griffiss AFB NY 13441-4514.  The RL/JA patent administrator can be reached at AC 315-330-2087; DSN 587-2087.



2.  PAYMENT.  Vouchers requesting payment for cost reimbursement items under this contract shall be submitted by Contractor to:



    Defense Contract Audit Agency (DCAA)

                                      

        (Address to be Determined)    

                                      



3.  RECEIVING REPORT (DD FORM 250) MAILING ADDRESS.



    (a)  Submit original DD Form(s) 250 for all items deliverable under this contract (e.g. hardware, software, exhibit line items, status reports, services, etc.) to the following address:



     Rome Laboratory/(Symbol)

     FURTHER MARKED FOR:  (LPM Office Symbol/Name)

           (Street Address)               

     Griffiss AFB NY 13441-    



    (b)  In addition, a copy of the DD Form 250 shall accompany each shipment for all deliverable items.  Shipment addresses are specified in Section F of the schedule and/or on the Contract Data Requirements List.



4.  RECEIVING REPORT (DD FORM 250) PROCESSING STATUS.  Any inquiry as to the processing status of a DD Form 250 should be made to the identified Management Office at the following address:



     Rome Laboratory/(Symbol)

        (Street Address)       

     Griffiss AFB NY 13441-    

     Telephone: 315-330-    





5.  LIMITATION OF FUNDS.  The Government's obligation to reimburse the Contractor for cost, exclusive of fee, is specifically subject to the Limitation of Funds clause of this contract.  For purposes of paragraph (b) of such clause:  (a) the amount presently available for payment and allotted to this contract is $ TBD ; (b) the CLINs covered thereby are 0001 and 0002; and (c) the allotted amount will cover performance through         TBD          .  An amount of $      TBD     has been allotted to the contract, in addition to the sum allotted for cost, to permit payment of fee.



Appropriation/Lmt Subhead/CPN Recip DODAAD    Obligation

ACRN     Acct Class Data    Supplemental Accounting Classification       Amount  



 AA    ACCOUNT

       UNCLASSIFIED

                                       TBD                                TBD 

       pr data:







PAYMENT INSTRUCTIONS FOR MULTIPLE ACCOUNTING CLASSIFICATION CITATIONS.



    (a)  This is a multiple funded requirement.  Additional ACRNS will be assigned and payment instructions revised when new accounting classifications are available.



    (b)  Pay in the following order up to the limit specified for each component ACRN:



	   AA - $xxxxx





SECTION H - SPECIAL CONTRACT REQUIREMENTS



1.  INCORPORATION BY REFERENCE.  The document entitled "Section K - Representations, Certifications, and Other Statements of Offerors," as completed by the Contractor in relation to this contract, is hereby incorporated by reference.



2.  SMALL BUSINESS INNOVATIVE RESEARCH (SBIR) CONTRACT REQUIREMENTS.  



    (a)  A minimum of one-half of the research and/or analytical effort required to perform the work specified in the attached Statement of Work shall be performed by the contractor in the United States ("United States" means the fifty states, the Territories and possessions of the United States, the Commonwealth of Puerto Rico, the Commonwealth of the Northern Mariana Islands, the Trust Territories of the Pacific Islands, and the District of Columbia).



    (b)  The primary employment of the principal investigator must be with the small business firm during the conduct of the contract.  Primary employment means that more than one-half of the principal investigator's time is spent with the contractor.



    (c)  It is the sense of Congress that an entity that is awarded a contract under the SBIR Program of a federal agency under Section 9 of the Small Business Act should, when purchasing any equipment or a product with funds provided through the contract, purchase only American-made equipment and products, to the extent possible in keeping with the overall purposes of that program.



    (d)  Patent search costs are allowable to the extent that they are incurred as a result of this contract.



3.  SCIENTIFIC/TECHNICAL INFORMATION (STINFO) (JAN 1992).  If not already registered, the Contractor shall register for Defense Technical Information Center (DTIC) service by contacting the following:  



            Defense Technical Information Center 

            ATTN:  Registration Section (DTIC-BCS)

            8725 John J. Kingman Road, Suite 0944

            Fort Belvoir, Virginia 22060-6218

            (703) 767-8273



To avoid duplication of effort and conserve scientific and technical resources, the Contractor shall search existing sources in DTIC to determine the current state-of-the-art concepts, studies, etc..  (AFFARS 5352.235-9000)



4.  INSURANCE - LIABILITY TO THIRD PERSONS (FEB 1994).  The kinds and minimum amounts of insurance required by paragraph (a) of the Insurance - Liability to Third Persons clause are as set forth in FAR 28.307-2 as in effect on the effective date of this contract.







PART II - CONTRACT CLAUSES



SECTION I - CONTRACT CLAUSES



1.  CLAUSES INCORPORATED BY REFERENCE (JUN 1988).  This contract incorporates one or more clauses by reference, with the same force and effect as if they were given in full text.  Upon request, the Contracting Officer will make their full text available.  (FAR 52.252-2)



2.  NOTICE.  The following clauses pertinent to this Section are hereby incorporated by reference.



    (a)  Federal Acquisition Regulation (48 CFR Chapter 1) Clauses:



REF

NO.   CLAUSE NO.  CLAUSE TITLE AND DATE



 1    52.202-1    DEFINITIONS (SEP 1991)

 2    52.203-1    OFFICIALS NOT TO BENEFIT (APR 1984)

 3    52.203-3    GRATUITIES (APR 1984)

 4    52.203-5    COVENANT AGAINST CONTINGENT FEES (APR 1984)

 5    52.203-7    ANTI-KICKBACK PROCEDURES (OCT 1988)

 6    52.203-10   PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY

                    (SEP 1990)

 7    52.203-12   LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL 

                    TRANSACTIONS (JAN 1990)

 8    52.209-6    PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING 

                    WITH CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR 

                    DEBARMENT (NOV 1992)

 9    52.210-5    NEW MATERIAL (APR 1984)

10    52.210-7    USED OR RECONDITIONED MATERIAL, RESIDUAL INVENTORY AND 

                    FORMER GOVERNMENT SURPLUS PROPERTY (APR 1984)

11    52.212-8    DEFENSE PRIORITY AND ALLOCATION REQUIREMENTS (SEP 1990)

12    52.215-1    EXAMINATION OF RECORDS BY COMPTROLLER GENERAL (FEB 1993)

13    52.215-2    AUDIT - NEGOTIATION (FEB 1993)

14    52.215-22   PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA 

                   (JAN 1991)

15    52.215-24   SUBCONTRACTOR COST OR PRICING DATA (DEC 1991)

16    52.215-26   INTEGRITY OF UNIT PRICES (APR 1991)

17    52.215-27   TERMINATION OF DEFINED BENEFIT PENSION PLANS (SEP 1989)

18    52.215-31   WAIVER OF FACILITIES CAPITAL COST OF MONEY (SEP 1987)

19    52.215-33   ORDER OF PRECEDENCE (JAN 1986)

20    52.215-39   REVERSION OR ADJUSTMENT OF PLANS FOR POSTRETIREMENT 

                    BENEFITS OTHER THAN PENSIONS (PRB) (JUL 1991)

21    52.219-8    UTILIZATION OF SMALL BUSINESS CONCERNS AND SMALL DISADVANTAGED 

                    BUSINESS CONCERNS (FEB 1990)

22    52.219-13   UTILIZATION OF WOMEN-OWNED SMALL BUSINESSES (AUG 1986)

23    52.220-3    UTILIZATION OF LABOR SURPLUS AREA CONCERNS (APR 1984)

24    52.222-2    PAYMENT FOR OVERTIME PREMIUMS (JUL 1990)

                    (In blank in para. (a) insert "zero")

25    52.222-3    CONVICT LABOR (APR 1984)

26    52.222-26   EQUAL OPPORTUNITY (APR 1984)

27    52.222-35   AFFIRMATIVE ACTION FOR SPECIAL DISABLED AND VIETNAM ERA 

                    VETERANS (APR 1984)

28    52.222-36   AFFIRMATIVE ACTION FOR HANDICAPPED WORKERS (APR 1984)

29    52.222-37   EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS AND 

                    VETERANS OF THE VIETNAM ERA (JAN 1988)

30    52.223-2    CLEAN AIR AND WATER (APR 1984)

31    52.223-6    DRUG-FREE WORKPLACE (JUL 1990)

32    52.225-11   RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (MAY 1992)

33    52.227-1    AUTHORIZATION AND CONSENT (APR 1984) ALTERNATE I (APR 1984)

34    52.227-2    NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT 

                    INFRINGEMENT (APR 1984)

35    52.227-11   PATENT RIGHTS - RETENTION BY THE CONTRACTOR (SHORT FORM)

                    (JUN 1989)

36    52.228-7    INSURANCE - LIABILITY TO THIRD PERSONS (APR 1984)

37    52.232-9    LIMITATION ON WITHHOLDING OF PAYMENTS (APR 1984)

38    52.232-17   INTEREST (JAN 1991)

39    52.232-22   LIMITATION OF FUNDS (APR 1984)

40    52.232-23   ASSIGNMENT OF CLAIMS (JAN 1986)

41    52.232-25   PROMPT PAYMENT (MAR 1994)

42    52.232-28   ELECTRONIC FUNDS TRANSFER PAYMENT METHODS (APR 1989)

43    52.233-1    DISPUTES (MAR 1994)

44    52.233-3    PROTEST AFTER AWARD (AUG 1989) ALTERNATE I (JUN 1985)

45    52.242-1    NOTICE OF INTENT TO DISALLOW COSTS (APR 1984)

46    52.242-13   BANKRUPTCY (APR 1991)

47    52.243-2    CHANGES - COST-REIMBURSEMENT (AUG 1987) ALTERNATE V (APR 1984)

48    52.244-2    SUBCONTRACTS (COST-REIMBURSEMENT AND LETTER CONTRACTS)

                    (JUL 1985) ALTERNATE I (APR 1985)

49    52.244-5    COMPETITION IN SUBCONTRACTING (APR 1984)

50    52.245-5    GOVERNMENT PROPERTY (COST-REIMBURSEMENT, TIME-AND-

                    MATERIALS OR LABOR-HOUR CONTRACTS) (JAN 1986)

51    52.246-23   LIMITATION OF LIABILITY (APR 1984)

52    52.247-1    COMMERCIAL BILL OF LADING NOTATIONS (APR 1984)

53    52.249-6    TERMINATION (COST-REIMBURSEMENT) (MAY 1986)

54    52.249-14   EXCUSABLE DELAYS (APR 1984)

55    52.251-1    GOVERNMENT SUPPLY SOURCES (APR 1984)

56    52.253-1    COMPUTER GENERATED FORMS (JAN 1991)



    (b)  DOD FAR Supplement (48 CFR Chapter 2) Clauses:



57    252.203-7000  STATUTORY PROHIBITIONS ON COMPENSATION TO FORMER DOD EMPLOYEES 

                     (DEC 1991)

58    252.203-7001  SPECIAL PROHIBITION ON EMPLOYMENT (APR 1993)

59    252.203-7003  PROHIBITION AGAINST RETALIATORY PERSONNEL ACTIONS (APR 1992)

60    252.204-7003  CONTROL OF GOVERNMENT PERSONNEL WORK PRODUCT (APR 1992)

61    252.205-7000  PROVISION OF INFORMATION TO COOPERATIVE AGREEMENT

                      HOLDERS (DEC 1991)

62    252.209-7000  ACQUISITION FROM SUBCONTRACTORS SUBJECT TO ON-SITE INSPECTION

                      UNDER THE INTERMEDIATE-RANGE NUCLEAR FORCES (INF) TREATY 

                      (DEC 1991)

63    252.215-7000  PRICING ADJUSTMENTS (DEC 1991)

64    252.215-7002  COST ESTIMATING SYSTEM REQUIREMENTS (DEC 1991)

65    252.225-7012  PREFERENCE FOR CERTAIN DOMESTIC COMMODITIES (MAY 1994)

66    252.225-7026  REPORTING OF CONTRACT PERFORMANCE OUTSIDE THE UNITED

                      STATES (APR 1993)

67    252.227-7016  RIGHTS IN BID OR PROPOSAL INFORMATION (JUN 1995)

68    252.227-7018  RIGHTS IN NONCOMMERCIAL TECHNICAL DATA AND COMPUTER SOFTWARE--SMALL

                      BUSINESS INNOVATIVE RESEARCH (SBIR) PROGRAM (JUN 1995)

69    252.227-7019  VALIDATION OF ASSERTED RESTRICTIONS - COMPUTER SOFTWARE (JUN 1995)

70    252.227-7030  TECHNICAL DATA - WITHHOLDING OF PAYMENT (OCT 1988)

71    252.227-7034  PATENTS - SUBCONTRACTS (APR 1984)

72    252.227-7036  CERTIFICATION OF TECHNICAL DATA CONFORMITY (MAY 1987)

73    252.227-7037  VALIDATION OF RESTRICTIVE MARKINGS ON TECHNICAL DATA

                     (JUN 1995)

74    252.227-7039  PATENTS - REPORTING OF SUBJECT INVENTIONS (APR 1990)

75    252.231-7000  SUPPLEMENTAL COST PRINCIPLES (DEC 1991)

76    252.231-7001  PENALTIES FOR UNALLOWABLE COSTS (MAY 1994)

77    252.232-7006  REDUCTION OR SUSPENSION OF CONTRACT PAYMENTS UPON FINDING OF

                      FRAUD (AUG 1992)

78    252.233-7000  CERTIFICATION OF CLAIMS AND REQUESTS FOR ADJUSTMENT OR

                      RELIEF (MAY 1994)

79    252.242-7000  POSTAWARD CONFERENCE (DEC 1991)

80    252.242-7001  CERTIFICATION OF INDIRECT COSTS (DEC 1991)

81    252.242-7002  SUBMISSION OF COMMERCIAL FREIGHT BILLS FOR AUDIT (DEC 1991)

82    252.242-7004  MATERIAL MANAGEMENT AND ACCOUNTING SYSTEM (DEC 1991)

83    252.245-7001  REPORTS OF GOVERNMENT PROPERTY (MAY 1994)

84    252.251-7000  ORDERING FROM GOVERNMENT SUPPLY SOURCES (DEC 1991)





3.  ADDITIONAL CONTRACT CLAUSES (FULL TEXT).  The following clauses pertinent to this Section are included in this contract in full text.  Reference numbers are continued from paragraph 2 above.



REF. NO. 85:  REQUIREMENT FOR CERTIFICATE OF PROCUREMENT INTEGRITY - MODIFICATION (NOV 1990).



    (a)  Definitions.  The definitions set forth in FAR 3.104-4 are hereby incorporated in this clause.



    (b)  The Contractor agrees that it will execute the certification set forth in paragraph (c) of this clause when requested by the Contracting Officer in connection with the execution of any modification of this contract.



    (c)  Certification.  As required in paragraph (b) of this clause, the officer or employee responsible for the modification proposal shall execute the following certification: 



CERTIFICATE OF PROCUREMENT INTEGRITY - MODIFICATION (NOV 1990)



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

FAR, occurring during the conduct of this procurement (contract and modification number).



(2)  As required by subsection 27(e)(1)(B) of the Act, I further certify that to the best of my knowledge and belief, each officer, employee, agent, representative, and consultant of [Name of Offeror] who has participated personally and substantially in the preparation or submission of this proposal has certified that he or she is familiar with, and will comply with, the requirements of subsection 27(a) of the Act, as implemented in the FAR, and will report immediately to me any information concerning a violation or possible violation of subsection 27(a), (b), (d), or (f) of the Act, as implemented in the FAR, pertaining to this procurement.



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



__________________________________________.  For the purposes of par

[Signature of the officer or employee responsible

for the modification proposal and date]





___________________________________________________________

[Typed name of the officer or employee responsible

for the modification proposal]

*  Subsection 27(a) (b), and (d) are effective on December 1, 1990.

   Subsection 27(f) is effective on June 1, 1991.



THIS CERTIFICATION CONCERNS A MATTER WITHIN THE JURISDICTION OF AN AGENCY OF THE UNITED STATES AND THE MAKING OF A FALSE, FICTITIOUS, OR FRAUDULENT CERTIFICATION MAY RENDER THE MAKER SUBJECT TO PROSECUTION UNDER TITLE 18, UNITED STATES CODE, SECTION 1001.

(End of certification)



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



    (e)  The certification required by paragraph (c) of this clause is a material representation of fact upon which reliance will be placed in executing this modification.  (FAR 52.203-9)





REF. NO. 86:  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 Department of Defense FAR Supplement (48 CFR Chapter 2) clause with an authorized deviation is indicated by the addition of "(DEVIATION)" after the name of the regulation.  (FAR 52.252-6)





REF. NO. 87:  TRANSPORTATION OF SUPPLIES BY SEA (DEC 1991).



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



         (1)  "Components" means articles, materials, and supplies incorporated directly into end products at any level of manufacture, fabrication or assembly by the Contractor or any subcontractor.



         (2)  "Department of Defense" (DoD) means the Army, Navy, Air Force, Marine Corps, and Defense Agencies.



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





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



         (5)  "Subcontractor" means a supplier, materialman, distributor or vendor at any level below the Prime Contractor whose contractual obligation to perform results from, or is conditioned upon, award of the prime contract and who is performing any part of the work or other requirement of the prime contract.



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



a              (i) An item is clearly identifiable for eventual use by the DoD if, for example, the contract documentation contains a reference to a DoD contract number or a military destination.



              (ii)  "Supplies" includes (but is not limited to) public works; buildings and facilities; ships; floating equipment and vessels of every character, type, and description, with parts, subassemblies, accessories, and equipment; machine tools; material; equipment; stores of all kinds; end items; construction materials; and components of the foregoing.



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



    (b)  The Contractor shall employ U.S.-flag vessels in the transportation by sea of any supplies to be furnished in the performance of this contract.  The Contractor and its subcontractors may request that the Contracting Officer authorize shipment in foreign-flag vessels, or designate available U.S.-flag vessels, if the Contractor or a subcontractor believes that--



         (1)  U.S.-flag vessels are not available for timely shipment;



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



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



    (c)  The Contractor must submit any request for use of other than U.S.-flag vessels in writing to the Contracting Officer at least 45 days prior to the sailing date necessary to meet its delivery schedules.  The Contracting Officer will process requests submitted after such date(s) as expeditiously as possible, but the Contracting Officer's failure to grant approvals to meet the shipper's sailing date will not of itself constitute a compensable delay under this or any other clause of this contract.  Requests shall contain at a minimum--



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



         (2)  Required shipping date;



         (3)  Special handling and discharge requirements;



         (4)  Loading and discharge points;



         (5)  Name of shipper and consignee;



         (6)  Prime contract number; and



         (7)  A documented description of efforts made to secure U.S.-flag vessels, including points of contact (with names and telephone numbers) with at least two  (2) U.S.-flag carriers contacted.  Copies of telephone notes, telegraphic and facsimile message or letters will be sufficient for this purpose.



     (d)  The Contractor shall, within thirty (30) days after each shipment covered by this clause, provide the Contracting Officer and the Division of National Cargo, Office of Market Development, Maritime Administration, U.S. Department of Transportation, Washington, DC 20590, one copy of the rated on board vessel operating carrier's ocean bill of lading, which shall contain the following information--



         (1)  Prime contract number;



         (2)  Name of vessel;



         (3)  Vessel flag of registry;



         (4)  Date of loading;



         (5)  Port of loading;



         (6)  Port of final discharge;



         (7)  Description of commodity;



         (8)  Gross weight in pounds and cubic feet if available;



         (9)  Total ocean freight in U.S. dollars; and



         (10)  Name of the steamship company.



    (e)  The Contractor agrees to provide with its final invoice under this contract a representation that to the best of its knowledge and belief--



         (1)  No ocean transportation was used in the performance of this contract;



         (2)  Ocean transportation was used and only U.S.-flag vessels were used for all ocean shipments under the contract;



         (3)  Ocean transportation was used, and the Contractor had the written consent of the Contracting Officer for all non-U.S.-flag ocean transportation; or



         (4)  Ocean transportation was used and some or all of the shipments were made on non-U.S.-flag vessels without the written consent of the Contracting Officer.  The Contractor shall describe these shipments in the following format:



                 ITEM                    CONTRACT

              DESCRIPTION                LINE ITEMS           QUANTITY



    TOTAL





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



    (g)  The Contractor shall include this clause, including this paragraph (g) in all subcontracts under this contract, which exceed the small purchase limitation of section 13.000 of the Federal Acquisition Regulation.  (DFARS 252.247-7023)





REF. NO. 88:  NOTIFICATION OF TRANSPORTATION OF SUPPLIES BY SEA

(DEC 1991).



    (a)  The Contractor has indicated by the response to the solicitation provision, Representation of Extent of Transportation by Sea, that it did not anticipate transporting by sea any supplies.  If, however, after the award of this contract, the Contractor learns that supplies, as defined in the Transportation of Supplies by Sea clause of this contract, will be transported by sea, the Contractor--



         (1)  Shall notify the Contracting Officer of that fact; and 



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



    (b)  The Contractor shall include this clause, including this paragraph (b), revised as necessary to reflect the relationship of the contracting parties, in all subcontracts hereunder.  (DFARS 252.247-7024)







REF. NO. 89:  PREFERENCE FOR LABOR SURPLUS AREA CONCERNS (APR 1984).



    (a)  This acquisition is not a set-aside for labor surplus area (LSA) concerns.  However, the Offeror's status as such a concern may affect (1) entitlement to award in case of tie offers, or (2) offer evaluation in accordance with the Buy American Act clause of this solicitation.  In order to determine whether the Offeror is entitled to a 

preference under (1) or (2) above, the Offeror must identify, below, the LSA in which the costs to be incurred on account of manufacturing or production (by the Offeror or the first-tier subcontractors) amount to more than 50% of the contract price.



_______________________________________________________________________

_______________________________________________________________________





    (b)  Failure to identify the locations as specified above will preclude consideration of the Offeror as an LSA concern.  If the Offeror is awarded a contract as an LSA concern and would not have otherwise qualified for award, the Offeror shall perform the contract or cause the contract to be performed in 

accordance with the obligations of an LSA concern.  (FAR 52.220-1)





REF. NO. 90:  ACKNOWLEDGMENT OF SPONSORSHIP (DEC 1984).



    (a)  The Contractor agrees that in the release of information relating to this contract such release shall include a statement to the effect that the project or effort depicted was or is sponsored by:  the Air Force Materiel Command.



    (b)  For the purpose of this clause, "information" includes, but is not limited to, news releases, articles, manuscripts, brochures, advertisements, still and motion pictures, speeches, trade association meetings, symposia, etc.





REF. NO. 91:  PAYMENT OF FEE (JUL 1992).



The applicable fixed fee or target fee set forth in the schedule of this contract may be increased or decreased.  As determined by the Contracting Officer it shall be paid as it accrues, in regular installments based upon the percentage of completion of work (or the expiration of the agreed-upon period(s) for term contracts).  (AFMCFARS 5352.216-9001)







REF. NO. 92:  ALLOWABLE COST AND PAYMENT (JUL 1995)(DEVIATION)



     (a)  Invoicing.  The Government shall make payments to the Contractor when requested as work progresses, but (except for small business concerns) not more often than once every 2 weeks, in amounts determined to be allowable by the Contracting Officer in accordance with Subpart 31.2 of the Federal Acquisition Regulation (FAR) in effect on the date of this contract and the terms of this contract.  The Contractor may submit to an authorized representative of the Contracting Officer, in such form and reasonable detail as the representative may require, an invoice or voucher supported by a statement of the claimed allowable cost for performing this contract.



     (b)  Reimbursing costs.  (1)  For the purpose of reimbursing allowable costs (except as provided in subparagraph (2) below, with respect to pension, deferred profit sharing, and employee stock ownership plan contributions), the term “costs” includes only--

              (i)  Those recorded costs that, at the time of the request for reimbursement, the Contractor has paid by cash, check, or other form of actual payment for items or services purchased directly for the contract;

             (ii)  When the Contractor is not delinquent in paying costs of contract performance in the ordinary course of business, costs incurred, but not necessarily paid, for--

                   (A)  Materials issued from the Contractor’s inventory and placed in the production process for use on the contract; 

                   (B)  Direct labor;

                   (C)  Direct travel;

                   (D)  Other direct in-house costs; and

                   (E)  Properly allocable and allowable indirect costs, as shown in the records maintained by the Contractor for purposes of obtaining reimbursement under Government contracts; and

            (iii)  The amount of progress payments that have been paid to the Contractor’s subcontractors under similar cost standards.

          (2)  Contractor contributions to any pension or other postretirement benefit, profit-sharing or employee stock ownership plan funds that are paid quarterly or more often may be included in indirect costs for payment purposes;  Provided, that the Contractor pays the contribution to the fund within 30 days after the close of the period covered.  Payments made 30 days or more after the close of a period shall not be included until the Contractor actually makes the payment.  Accrued costs for such contributions that are paid less often than quarterly shall be excluded from indirect costs for payment purposes until the Contractor actually makes the payment.

          (3)  Notwithstanding the audit and adjustment of invoices or vouchers under paragraph (g) below, allowable indirect costs under this contract shall be obtained by applying indirect cost rates established in accordance with paragraph (d) below.

          (4)  Any statements in specifications or other documents incorporated in this contract by reference designating performance of services or furnishing of materials at the Contractor’s expense or at no cost to the Government shall be disregarded for purposes of cost-reimbursement under this clause.



     (c)  Small business concerns.  A small business concern may be paid more often than every 2 weeks and may invoice and be paid for recorded costs for items or services purchased directly for the contract, even though the concern has not yet paid for those items or services.



     (d)  Final indirect cost rates.  (1)  Final annual indirect cost rates and the appropriate bases shall be established in accordance with Subpart 42.7 of the Federal Acquisition Regulation (FAR) in effect for the period covered by the indirect cost rate proposal.

         

	(2)  The Contractor shall, within 90 days after the expiration of each of its fiscal years, or by a later date approved by the Contracting Officer, submit to the cognizant Contracting Officer responsible for negotiating its final indirect cost rates and, if required by agency procedures, to the cognizant audit activity proposed final indirect cost rates for that period and supporting cost data specifying the contract and/or subcontract to which the rates apply.  The proposed rates shall be based on the Contractor’s actual cost experience for that period.  The appropriate Government representative and Contractor shall establish the final indirect cost rates as promptly as practical after receipt of the Contractor’s proposal.

         (3)  The Contractor and the appropriate Government representtive shall execute a written understanding setting forth the final indirect cost rates.  The understanding shall specify (i) the agreed-upon final annual indirect cost rates, (ii) the bases to which the rates apply, (iii) the periods for which the rates apply, (iv) any specific indirect cost items treated as direct costs in the settlement, and (v) the affected contract and/or subcontract, identifying any with advance agreements or special terms and the applicable rates.  The understanding shall not change any monetary ceiling, contract obligation, or specific cost allowance or disallowance provided for in this contract.  The understanding is incorporated into this contract upon execution.

         (4)  Within 120 days after settlement of the final indirect cost rates covering the year in which this contract is physically complete, the Contractor shall submit a completion invoice or voucher to reflect the settled amounts and rates.

         (5)  Failure by the parties to agree on a final annual indirect cost rate shall be a dispute within the meaning of the Disputes clause.



     (e)  Billing Rates.  Until final annual indirect cost rates are established for any period, the Government shall reimburse the Contractor at billing rates established by the Contracting Officer or by an authorized representative (the cognizant auditor), subject to 

adjustment when the final rates are established.  These billing rates--



          (1)  shall be the anticipated final rates; and

          (2)  May be prospectively or retroactively revised by mutual agreement, at either party’s request, to prevent substantial overpayment or underpayment.



     (f)  Quick-closeout procedures.  Quick-closeout procedures are applicable when the conditions in FAR 42.708(a) are satisfied.



     (g)  Audit.  At any time or times before final payment, the Contracting Officer may have the Contractor’s invoices or vouchers and statements of cost audited.  Any payment may be (1) reduced by amounts found by the Contracting Officer not to constitute allowable costs or (2) adjusted for prior overpayments or underpayments.



     (h)  Final Payment.  (1)  Upon approval of a completion invoice or voucher submitted by the Contractor in accordance with (d)(4), and upon the Contractor’s compliance with all terms of this contract, the Government shall promptly pay any balance of allowable costs and that part of the fee (if any) not previously paid.

          (2)  The Contractor shall pay to the Government any refunds, rebates, credits, or other amounts (including interest, if any) accruing to or received by the Contractor or any assignee under this contract, to the extent that those amounts are properly allocable to costs for which the Contractor has been reimbursed by the Government.  Reasonable 

expenses incurred by the Contractor for securing refunds, rebates, credits, or other amounts shall be allowable costs if approved by the Contracting Officer.  Before final payment under this contract, the Contractor and each assignee whose assignment is in effect at the time of final payment shall execute and deliver--

             (i)  An assignment to the Government, in form and substance satisfactory to the Contracting Officer, of refunds, rebates, credits, or other amounts (including interest, if any) properly allocable to costs for which the Contractor has been reimbursed by the Government under this contract; and 

             (ii)  A release discharging the Government, its officers, agents, and employees from all liabilities, obligations, and claims arising out of or under this contract, except--

                  (A)  Specified claims stated in exact amounts, or in estimated amounts when the exact amounts are not known;

                  (B)  Claims (including reasonable incidental expenses) based upon liabilities of the Contractor to third parties arising out of the performance of this contract; provided, that the claims are not known to the Contractor on the date of the execution of the release, and that the Contractor gives notice of the claims in writing to the Contracting Officer within 6 years following the release date or notice of final payment date, whichever is earlier; and

                  (C)  Claims for reimbursement of costs, including reasonable incidental expenses, incurred by the Contractor under the patent clauses of this contract, excluding, however, any expenses arising from the Contractor’s indemnification of the Government against patent liability.  (FAR 52.216-7)





REF. NO. 93:  FIXED FEE (JUL 95)(DEVIATION)



     (a)  The Government shall pay the Contractor for performing this contract the fixed fee specified in the Schedule.

     

     (b)  Payment of the fixed fee shall be made as specified in the Schedule; provided, that after payment of 85 percent of the fixed fee, the Contracting Officer may withhold further payment of fee until a reserve is set aside in an amount that the Contracting Officer considers necessary to protect the Government’s interest.  This reserve shall not 

exceed 15 percent of the total fixed fee or $100,000, whichever is less.  The Contracting Officer shall release 75 percent of all fee withholds under this contract after receipt of the certified final indirect cost rate proposal covering the year of physical completion of this contract, provided the Contractor has satisfied all other contract terms and conditions, including the submission of the final patent and royalty reports, and is not delinquent in submitting final vouchers on prior years’ settlements.  The Contracting Officer may release up to 90 percent of the fee withhold under this contract based on the Contractor’s past performance related to the submission and settlement of final indirect cost rate proposals.  (FAR 52.216-8)



�
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