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�PRIVATE ��17.  [] CONTRACTOR'S NEGOTIATED AGREEMENT (Contractor is required to sign this document and return 01 copies to issuing office.) Contractor agrees to furnish and deliver all items or perform all the services set forth or otherwise identified above and on any continuation sheets for the consideration stated herein.  The rights and obligation of the parties to the to this contract shall be subject to and governed by the following documents:  (a) this award/contract.  (b) the solicitation, If any, and (c) such provisions, representations, certifications, and specifications, as are attached or incorporated by reference herein, (Attachments are listed herein.�
18.  []  AWARD (Contractor is not required to sign this document.)  Your offer on Solicitation Number ___________ including the additions or changes made by you which additions or changes are set forth in full above, is hereby accepted as to the items listed above and on any continuation sheets.  This award consummates the contract which consists of the following documents:  (a) the Government's solicitation and your offer, and (b) this award/contract. No further contractual document is necessary.�
�
19A.  NAME AND TITLE OF SIGNER (Type or print) 


19B.  NAME OF CONTRACTOR       19C. DATE SIGNED
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20A.  NAME OF CONTRACTING OFFICER
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BY (Signature of Contracting Officer)�
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A-1  In accordance with FAR 32.102(d) and contract clause number   , "Payments Under Fixed-Price Research and Development Contracts,"  FAR 52.232-2 (Apr 1984), partial payments in the amounts specified in SubCLINs 0001AA and 0001AB are hereby authorized upon submission of proper invoices or vouchers to the address specified in Block 12 of page 1, SF 26.





(End of narrative A001)
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�
     Name of Offeror or Contractor   US Small Business Administration�
�
�
�
�
�
Item No �
SUPPLIES/SERVICES�
Quantity�
Unit �
Unit Price�
Amount�
�
�
             -NOTICE-


Except for notes and general information relating to the schedule, sections B,C,D,E & F are constructed at contract line item level.








SECTION B - Supplies or Services and Prices/Costs


SECURITY CLASS: UNCLASSIFIED





SERVICE LINE ITEM                                              





SECTION B:  Supplies or Services and Prices/Costs


NOUN:  PHASE I SBIR


SECURITY CLASS: UNCLASSIFIED





Payment No. 1, Government Acceptance of Quarterly


Status Report, Sequence #A001 of DD Form 1423.


(End of Narrative B001)





SECTION C - Description/Spec./Work Statement


PROCUREMENT DOCUMENTATION TITLE:


STATEMENT OF WORK


PROCUREMENT DOCUMENTATION LOCATION


SECTION: J, ATTACHMENT 01





SECTION E - Inspection and Acceptance


INSPECTION: DESTINATION ACCEPTANCE: DESTINATION





SECTION F - Deliveries or Performance


DLVR SCH                 PERF COMPL       


 REL CD                     DT             QUANTITY


  001                                           1


                                         $      0.00


SERVICE LINE ITEM





SECTION B - Supplies or Services and Prices/Costs


NOUN:  PH I SBIR


SECURITY CLASS: UNCLASSIFIED





Payment No. 2, Government Acceptance of Final Technical Report, Sequence #A002 of DD Form 1423.


(End of Narrative)





SECTION C - Description/Spec./Work Statement





     �
    �
�
�
�
�















�
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�
     Name of Offeror or Contractor   US Small Business Administration�
�
�
�
�
�
Item No �
SUPPLIES/SERVICES�
Quantity�
Unit �
Unit Price�
Amount�
�
�
PROCUREMENT DOCUMENTATION TITLE:


STATEMENT OF WORK


PROCUREMENT DOCUMENTATION LOCATION


SECTION: J, ATTACHMENT 01





SECTION E - Inspection and Acceptance


INSPECTION:  DESTINATION ACCEPTANCE: DESTINATION





SECTION F - Deliveries or Performance


DLVR SCH             PERF COMPL    


 REL CD                  DT                      QUANTITY                     001                95SEP30                         1


                                                $     0.00


                        


SECTION B - Supplies or Services and Prices/Costs


NOUN: CONTRACT DATA RQMNTS LIST


SECURITY CLASS:  UNCLASSIFIED





SECTION C - Description/Specs./Work Statement


Procurement Documentation Title: CDRL, DD Form 1423


Procurement Documentation Location 





SECTION: J, Exhibit A





SECTION E - Inspection and Acceptance


INSPECTION: DESTINATION ACCEPTANCE: DESTINATION





SECTION F - Deliveries or Performance












































     �
    �
�
�
�
�
�



�PRIVATE ���
     CONTINUATION SHEET - Reference No. Document Being Continued �
     PAGE �
�
�
     DAAH01-95-C-0331�
     5 OF 23�
�



SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS





B-1   ATTAINMENT OF OBJECTIVES


      AT815








	The quality and depth of effort required for the attainment of the objectives of this contract shall be performed by personnel possessing not less than the level of qualifications proposed by the contractor and considered by the Government in the award of this contract.








B�2    TECHNICAL REQUIREMENT





THE CONTRACTOR AS AN INDEPENDENT CONTRACTOR AND NOT AS AN AGENT OF THE GOVERNMENT, SHALL ON THE TERMS AND CONDITIONS MORE PARTICULARLY DESCRIBED HEREIN, FURNISH THE NECESSARY MANAGEMENT, LABOR, FACILITIES AND MATERIALS, (EXCEPT AS SPECIFIED HEREIN TO BE FURNISHED BY THE GOVERNMENT) NECESSARY FOR AN INCIDENTAL TO THE PERFORMANCE OF THE WORK SET FORTH BELOW:








CLIN/SLIN	SUPPLIES/SERVICES							AMOUNT


0001		THE CONTRACTOR SHALL PERFORM THE EFFORT AS SET FORTH IN THE             			CONTRACTOR'S REVISED PROPOSAL ENTITLES  "               ,"


			DATED           , ATTACHED HERETO AS ATTACHMENT 01.





0002		REPORTS AS SET FORTH ON THE CONTRACT DATA REQUIREMENTS LIST


			(DD FORM 1423), DATED              , ATTACHED HERETO AS EXHIBIT "A."	NSP  


(End of narrative B001)      
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SECTION D � PACKAGING AND MARKING





D-1  REPLACEMENT PRESERVATIVE FOR  PENTACHLOROPHENOL


     RE100





If packaging requirements of this contract specify the use of wood products and a preservative is required, Pentachlorophenol, commonly referred to as "Penta" or "PCP" is prohibited.  Replacement preservatives are 2 percent copper naphthenate, 3 percent zinc naphthenate or 1.8 percent copper 8 quinolinolate.
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SECTION E � INSPECTION AND ACCEPTANCE








NOTICE:	The following solicitation provisions and/or contract clauses pertinent to this section are hereby incorporated by reference.








CLAUSE TITLE								REFERENCE           DATE





1.  INSPECTION OF RESEARCH AND DEVELOPMENT�COST�REIMBURSEMENT		52.246�7          	(APR 1994)


2.  MATERIAL INSPECTION AND RECEIVING REPORT              			252.246�7000         	(DEC 1991)








E�2  REQUIREMENT FOR PREPARATION OF DD FORM 250


	RE674





	Material Inspection and Receiving Reports (DD Form 250) will be prepared and distributed in accordance with DFARS 252.246 7000 and Appendix F. Copies for the purchasing office and inventory control manager will be forwarded to the address in the 'Issued By' block on the face of the Contract.





(End of Clause)
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SECTION F � DELIVERIES OR PERFORMANCE








1. STOP�WORK ORDER (AUG 89) ALTERNATE I				52.212�13  	(APR 1984)








F�2  DD FORM 1423 INSTRUCTIONS





Approval of reports and technical data shall be made at destination in accordance with DD Form 1423 by the technical representative set forth in Section H.





(End of narrative F001)








F�3  The technical effort shall be completed in approximately 6 months and an additional month shall be allowed for final report preparation and submission for a total of 7 months for the entire contract.





(End of narrative F002)





F-4  The principle place of performance shall be at the contractor's facility in Burlington, MA





(End of narrative F003)
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SECTION G � CONTRACT ADMINISTRATION DATA





Accounting & Appropriation Data





LINE	PRON/	OBLG						ACCOUNTING	OBLIGATED


ITEM	AMS CD	ACRN STAT	ACCOUNTING CLASSIFICATION	STATION	AMOUNT





 NO OBLIGATION DATA AVAILABLE








G�1  INVOICES 


	IN970





Contractors are encouraged to use copies of the DD 250 as invoices in lieu of a commercial form, but are not required to do so.  Invoices shall be submitted inquadruplicate (one copy to be marked "Original".  Invoices shall contain the following information:





	a.  Contract and Order/Modification Number





	b.  Contract Line Item Numbers reflected on the contractual document,





	c.  Description of supplies or services, sizes, quantities, unit prices and extended totals.  Bill of Lading number and weight of shipment will be shown for shipments made on Government Bills of Lading.





	d.  Related Material Inspection Receiving Report shipment number.





NOTE:  Payment for any First Articles produced under this contract requires written approval.  The invoice for a First Article %would not be submitted until after the required written approval is received.





(End of Clause)


G�2    CONTRACT ADMINISTRATION


 


	Administrative Contracting Officer (ACO) functions for this contract are delegated to ACO.  All correspondence of an administrative nature should be forwarded to the ACO, with an information copy to Commander, US Army Missile Command, ATTN: AMSMI-RD-PC-GY, Redstone Arsenal, AL 35898-5280.





(End of narrative G001)


G-3   INVOICES AND PAYMENTS





	a.  Submit Progress Payment Request to:





	b.  Payment will be made by:





All documents submitted for payment shall reference that accounting and appropriation data set forth in THIS CONTRACT.


(End of narrative G002)
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SECTION H � SPECIAL CONTRACT REQUIREMENTS





H�1  TECHNICAL LIAISON AND SURVEILLANCE CLAUSE


	TE145





	Performance by the Contractor of the technical aspects of this contract shall be under the cognizance of the APRA Programs Office, Research, Development and Engineering Center, Redstone Arsenal, AL 35898-5248.  All technical liaison with and technical surveillance of the contractor, within the scope of this contract, will be furnished by Chief, AMSMI-RD-WS-DP, or his authorized representative.  Communication of technical matters pertaining to this contract shall be directly between the Contractor and the U.S. Army Missile Command, ATTN: AHSMI�RD�IWS�DP, Redstone Arsenal, AL, 35898�5249, with a copy of such correspondence to the ACO and PCO.





The above clause is governed by the fo%wowing:





No change in the scope or within the scope of this contract which would effect a change in any term or provision  of this contract shall be made except by a modification executed by the Contracting Officer.  The Contractor is responsible to insure that all contractor personnel are knowledgeable and cognizant of this contract provision.  Changes to contract effort accepted and performed by contractor personnel outside of the contract without specific authorization of the Contracting Officer shall be the responsibility of the Contractor.





H�2  IMPORTANT NOTICE � INSTRUCTIONS BY CONTRACTING OFFICER


	IM161





	a.  The Contractor will not accept any instructions issued by any person other than the Contracting Officer or the Contracting Officer's representative (COR) when one is appointed.  If a CDR is appointed, the appointment will be done by letter to the COR with the scope of the COR's authority set forth in the appoint�ment letter.  A copy of the appointment letter will be furnished to the Contractor.





	b.  No information other than that which may be contained in an authorized modification to the purchase instrument, duly issued by the Contracting Officer which may be received from any person employed by the U.S. Government or otherwise, will be considered as grounds for deviation from any stipulation of this purchase instrument or reference drawings and/or specifications.


(End of Clause)





H�3 REPORT OF STUDY FOR OPEN PUBLICATION





	The contractor shall submit to Commander, U.S. Army Missile Command, ATTN: AMSMI�RD�WS�DP��SB, Redstone Arsenal, AL 35898-5248, in draft form, THREE (3) copies of the report of the study called for In this contract prior to any publication or dissemination of the information contained therein.  The draft report of study shall contain either a completed DD Form 1473 (Report Documentation Page), or a draft of such form with pertinent comments.  Thirty calendar days shall be allowed for the contracting officer's approval unless a longer period is agreed upon.


(End of narrative H001)


H�4  SECURITY REQUIREMENTS:


 


	This effort is unclassified, and access to classified material is not anticipated.  Any proposed public releases of information associated with this effect should be submitted to Commander, U.S. Army Missile Command, ATTN:  AMSMI-RD-DP-SB, for forwarding to the releasing agency a minimum of 60 days prior to the proposal release date.


(End of narrative H002)
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H�5    REPORTS





Submission of reports shall be as specified in the applicable Contract Data Requirements List (DD Form 1423) identified in Section J. The Contracting Officer may effect changes in the distribution shown an the DD Form 1423 by additions thereto or deletions therefrom, unilaterally, by change order using Standard Form 30�in accordance with authority of FAR 53.243.


(End of narrative H003)





H�6  FINAL REPORT





To guarantee the government's receiving documentation of technical achievements and results obtained, the contractor agrees, notwithstanding any other clauses or provisions of this contract, to furnish a final report as stipulated in the Contract Data Requirements List (CDRL) covering the work accomplished.  It shall be contractor's responsibility to reserve a sufficient level of effort to complete the final report.  The contractor shall not be entitled to any additional funds beyond the contract amount as a result of complying with this provision.





(End of narrative H008)
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PART I � CONTRACT CLAUSES





SECTION I � CONTRACT CLAUSES





NOTICE:	The following solicitation provisions and/or contract clauses pertinent to this section are hereby incorporated by reference.








**NOTICE**








REGULATION REFERENCE CLAUSE IA0052 HAS BEEN DELETED








THIS DOCUMENT IS NULL AND VOID








	CLAUSE TITLE						REFERENCE			DATE





1.  DEFINITIONS						52.202�1				(SEP 1991)


2.  OFFICIALS NOT TO BENEFIT					52.203�1				(APR 1984)


3.  GRATUITIES						52.203�3				(APR 1984)


4.  COVENANT AGAINST COMMENT FEES				52.203�5				(APR 1984)


5.  PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR 


	IMPROPER ACTIVITY					52.203�10				(SEP 1990)


6.  REQUIRED SOURCES FOR JEWEL BEARINGS AND RELATED ITEMS    	52.203�1				(JAN 1990)


7.  PROTECTING THE GOVERNMENT'S INTEREST 


    WHEN SUBCONTRACTING WITH CONTRACTORS 


    DEBARRED, SUSPENDED OR PROPOSED FOR 


    DEBARMENT						52.209�6				(NOV 1992)


8.  DEFENSE PRIORITY AND ALLOCATION REQUIREMENT		52.212�8				(SEP 1990)


9.  INTEGRITY OF UNIT PRICES					52.215�26				(APR 1991)


10. ORDER OF PRECEDENCE					52.215�33				(JAN 1986) 


11. NOTICE OF TOTAL SMALL BUSINESS SET-ASIDE			52.219-6				(JUL 1991)


12. CONVICT LABOR						52.222�3				(APR 1984)


13. EQUAL OPPORTUNITY					52.222�26				(APR 1994)


14. AFFIRMATIVE ACTION FOR SPECIAL DISABLED 


    AND VIETNAM ERA ERANS					52.222�35				(APR 1984)


15. AFFIRMATIVE ACTION FOR HANDICAPPED 


    WORKERS							52.222�36				(APR 1994)


16. EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS AND


    VETERANS OF THE VIETNAM ERA				52.222�37				(JAN 1988)


17. DRUG FREE WORKPLACE					52�223�6				(JUL 1990)


18. RESTRICTIONS ON CERTAIN FOREIGN PURCHASES			52.223�11				(MAY 1992)


19. NOTICE AND ASSISTANCE REGARDING PATENT AIM COPYRIGHT 


    INFRINGEMENT						52.227�2				(APR 1984)


20. PATENT RIGHTS � RETENTION BY THE CONTRACTOR 


    (SHORT FORM)						52.227�11				(JUN 1989)


21. FEDERAL, STATE, AND LOCAL TAXES				52.229�3				(APR 1994)


22. TAXES-CONTRACTS PERFORMED IN U.S. 


	 POSSESSIONS OR PUERTO RICO    				52.229-5				(JAN 1991)


23. PAYMENTS UNDER FIXED-PRICE RESEARCH AND DEVELOPMENT	52.232�2				(APR 1994)


24. DISCOUNTS FOR PROMPT PAYMENT				52.232�8				(APR 1984)


25. PROGRESS PAYMENTS (1991 JUL) - ALTERNATE I			52.232�16				(JAN 1986)


26. INTEREST							52.232�25				(MAR 1994)


27. ASSIGNMENT OF CLAIMS					52.232-23				(JAN 1986)


28. PROMPT PAYMENT						52.232-25				(MAR 1994)	


29. ELECTRONIC FUNDS TRANSFER PAYMENT			52.232�28				(APR 1989)


30. DISPUTES							52.233-1				(MAR 1994)


31. PROTEST AFTER AWARD					52.233�3				(AUG 1989)


32. BANKRUPTCY						52.242�13				(APR 1991)


33. CHANGES � COST REIMBURSEMENT 				


    ALTERNATE V						52.243�1				(APR 1984)


34. COMPETITION IN SUBCONTRACTING				52.244�5				(APR 1984)


�
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35. LIMITATION OF LIABILITY					52.246�25				(APR 1984)


36. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT


	(FIXED-PRICE) (SHORT FORM)					52.249-1				(MAR 1984)


37. DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)			52.249�8				(APR 1984)


38. DEFAULT (FIXED-PRICE RESEARCH AND DEVELOPMENT)		52.249�9				(APR 1984)


39. COMPUTER GENERATED FORMS				32.253�1				(JAN 1991)


40. SPECIAL PROHIBITION ON EMPLOYMENT				252.203�7001			(APR 1993)


41. CONTROL OF GOVERNMENT PERSONNEL WORK PRODUCT		252.203�7003			(APR 1992)


42. ACQUISITION FROM SUBCONTRACTORS SUBJECT TO ON-SITE		


    INSPECTION UNDER THE INTERMEDIATE�RANGE NUCLEAR 


    FORCES (INF) TREATY      					252.209�7000    			(DEC 1991)


43. PROHIBITION ON STORAGE AND DISPOSAL OF TOXIC AND HAZARDOUS


    MATERIALS						252.223�7006			(APR 1993)


44. BUY AMERICAN ACT AND BALANCE OF PAYMENTS 


    PROGRAM   						252.223�7001			(JAN 1994)


45. QUALIFYING COUNTRY SOURCES AS 


    SUBCONTRACTORS 						252.225�7002			(DEC 1991)


46. TRADE AGREEMENTS ACT					232.223�7007			(JAN 1994)


47. PREFERENCE FOR CERTAIN DOMESTIC COMMODITIES		232.225�7012			(MAY 1994)


48. RESTRICTION ON ACQUISITION OF ANTIFRICTION 


    BEARINGS 							252.225�7016			(APR 1993)


49. RESTRICTION ON ACQUISITION OF NIGHT VISION IMAGE


50. FOREIGN SOURCE RESTRICTIONS				252.225�7025			(APR 1993)


51. SECONDARY ARAB BOYCOTT OF ISRAEL				252.225�7031			(JUN 1992)


52. WAIVER OF UNITED KINGDOM LEVIES				252.225�7032			(OCT 1992)


53. RIGHTS IN TECHNICAL DATA AND COMPUTER SOFTWARE (OCT 88)


    ALTERNATE II						252.227�7013			(MAY 1994)


54. RESTRICTIVE MARKINGS ON TECHNICAL DATA 			252.227�7018			(OCT 1988)


55. IDENTIFICATION OF RESTRICTED RIGHTS COMPUTER SOFTWARE	232.227�7019			(APR 1988)


56. IDENTIFICATION OF TECHNICAL DATA				252.227-7029			(APR 1988)


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


58. DATA REQUIREMENTS					252.227�7031			(OCT 1988)


59. PATENTS��SUBCONTRACTS					232.227�7034			(APR 1984)


60. CERTIFICATION OF TECHNICAL DATA CONFORMITY			252.227�7036			(MAY 1987)


61. VALIDATION OF RESTRICTIVE MARKINGS ON TECHNICAL 


    DATA 							252.227�7037			(APR 1988)


62. PATENTS��REPORTING OF SUBJECT INVENTIONS			252.227�7039			(APR 1990)


63. SUPPLEMENTAL COST PRINCIPLES				252.231�7000			(DEC 1991)


64. DOD PROGRESS PAYMENTS RATES				252.231�7004			(NOV 1993)


65. REDUCTION OR SUSPENSION OF CONTRACT PAYMENTS 


    UPON FINDING OF FRAUD					252.232�7006  			(AUG 1992)


66. POSTAWARD CONFERENCE					232.242�7000			(DEC 1991)


67. MATERIAL MANAGEMENT AND ACCOUNTING 


    SYSTEM 							252.242�7004			(DEC 1991)


 68. PRICING OF CONTRACT MODIFICATION 				252.245�7001			(DEC 1991)
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I-2 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT


	52.203-6     (JUL 1995)





	(a)  Except as provided in (b) below, the Contractor shall not enter into any agreement with an actual or prospective subcontractor, nor otherwise act in any manner, which has or may have the effect of restricting sales by such subcontractors directly to the Government of any time or process (including computer software) made or furnished by the subcontractor under this contract or under any follow-on production co





	(b)  The prohibition in (a) above does not preclude the Contractor from asserting rights that are otherwise authorized by law or regulation.





	(c)  The Contractor agrees to incorporate the substance of this clause, including this paragraph (c), in all subcontracts under this contract which exceed $100,000.00.





(End of Clause)





I-3	ANTI-KICKBACK PROCEDURES


	52.203-7											(JUL 1995)





(a) Definitions.





"Kickback," as used in this clause, means any money, fee, commission, credit, gift, gratuity, thing of value, or compensation of any kind which is provided, directly or indirectly, to any prime Contractor, prime Contractor employee, subcontractor, or subcontractor employee for the purpose of improperly obtaining or rewarding favorable treatment in connection with a prime contract or inconnection with a subcontract relating to a prime contract.





	"Person," as used in this clause, means a corporation, partnership, business association of any kind, trust, Joint�stock company or individual.





	"Prime contract," as used in this clause, means a contract or contractual action entered into by the United States for the purpose of obtaining supplies, materials, equipment, or services of any kind.





	"Prime Contractor" as used in this clause, means a person who has entered into a prime contract with the United States.





	"Prime Contractor employee," as used in this clause, means any officer, partner, employee, or agent of a prime Contractor.





	"Subcontract," as used in this clause, means a contract or contractual action entered into by a prime


Contractor or subcontractor for the purpose of obtaining suppliant materials, equipment, or services of any, kind under a prime contract.





	"Subcontractor," as used in this clause, (1) means any person, other than the prime Contractor, who off era to furnish or furnishes any supplies, materials, equipment, or services of any kind under a prius contract or a subcontract entered into in connection with such prime contract, and (2) includes any person who offers to furnish or furnishes general supplies to the prim Contractor or a higher tier subcontractor.





	"Subcontractor employee," as used in this clause, means any officer, partner, employee, or agent of a subcontractor.





(b) The Anti�Kickback Act of 1986 (41 U.S.C. 51�58) (the Act), prohibits any person from --





	(1)  Providing or attempting to provide or offering to provide any kickback





	(2)  Soliciting, accepting, or attempting to accept any kickback or





	(3)  Including, directly or indirectly, the amount of any kickback In the contract price charged by a


prime Contractor to the United States or In the contract price charged by a subcontractor to a prime Contractor or higher tier subcontractor.





(c)       (1) The Contractor shall have in place and follow reasonable procedures designed to prevent and detect


possible violations described in paragraph (b) of this clause in its own operations and direct business relation�ships.





	(2)  When the Contractor has reasonable grounds to believe that a violation described in paragraph (b) of this clause nay have occurred, the Contractor shall promptly report in writing the possible violation.  Such reports shall be made to the inspector general of the contracting agency, the head of the contracting agency if the agency does not have an inspector general, or the Department of Justice.
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	(3)  The Contractor shall cooperate fully with any Federal agency investigating a possible violation described in paragraph (b) of this clause.





	(4) The Contracting Officer may (i) offset the amount of the kickback against any monies owed by the


United States under the prime contract and/or (ii) direct that the Prime Contractor withhold from sums owed subcontractor under the prime contract the amount of the kickback.  The Contracting Officer nay order that monies withheld under subdivision (a) (4) (ii) of this clause be paid over to the Government unless the Government has already offset those monies under subdivision (c) (4) (L) of this clause.  In either case, the Prime Contractor shall notify the Contracting Officer when the monies are withheld.





	(5)  The Contractor agrees to incorporate the substance of this clause, including subparagraph:(c)(5) but excepting subparagraph (c)(1), in all subcontracts under this contract which exceed $100,000.00.





(End of clause)





I�4	PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING WITH CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT


	52.209�6                                                                                    			(NOV 1990)





	(a)  The Government suspends or debars Contractors to protect the Government's interests.  The Contractor shall not enter into any subcontract in excess of $25,000.00 with a Contractor that is debarred, suspended, or proposed for debarment unless there is a compelling reason to do so.





	(b)  The Contractor shall require each proposed first-tier subcontractor, whose will exceed $25,000.00, to disclose to the Contractor, in writing, whether as the time of award of the subcontract, the subcontractor, or its principals, is or is not debarred, suspended, or proposed for debarment by the Federal Government.








	(c)  A corporate officer or a designee of the Contractor shall notify the Contracting Officer, in writing, before entering into a subcontract with a party that is debarred, suspended, or proposed for debarment (see FAR 9.404 for information on the List of Parties Excluded from Procurement Programs).  The notice must include the following:





	(1)  The name of the subcontractor.





	(2)  The Contractor's knowledge of the reasons for the subcontractor being on the List of Parties Excluded from Procurement Programs.


The definitions at FAR 3.104�4 are hereby incorporated in this clause.





	(3)  The compelling reason(s) for doing business with the subcontractor notwithstanding its inclusion on the List of Parties Excluded From Procurement Programs.





	(4)  The systems and procedures the Contractor has established to ensure that is fully protecting the Government's interests when dealing with such subcontractor in view of the specific basis for the party's debarment, suspension, or proposed debarment.








 (End of Clause)


I-5	EXAMINATION OF RECORDS BY COMPTROLLER GENERAL


	52.215-1											(JUL 1995)	





	(a)  This clause applies if this contract exceeds the simplified acquisition threshold in Part 13 of the Federal Acquisition Regulation (FAR) and was entered into by negotiation.





	(b)  The Comptroller General of the United States or a duly authorized representative from the General Accounting Office shall, until 3 years after final payment under this contract or for any shorter period specified in FAR Subpart 4.7, Contractor Records Retention, have access to and the right to examine any of the Contractor's directly pertinent books, documents, papers, or other records involving transactions related to the contract.





	(c)  The Contractor agrees to include in first-tier subcontracts exceeding $100,000.00 under this contract a clause to the effect that the Comptroller General or a duly authorized representative from the General Accounting Office shall, until 3 years after final payment under the subcontractor or for any shorter period specified in FAR subpart 4.7., have access to and the right to examine any of the subcontractor's directly pertinent books, documents, papers other records involving transactions related to the subcontract.  "Subcontract," as used in this clause, exclude (1) purchase orders not exceeding the FAR Part 13 small purchase limitation; and (2) subcontracts or purchase orders for public utility services at rates established to apply uniformly to the public, plus any applicable reasonable connection charge.
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	(d)  The periods of access and examination in paragraphs (b) and (c) above for records relating to (1) appeals under the Disputes clause, (2) litigation or settlement of claims arising from the performance of this contract, or (3) costs and expenses of this contact to which the Comptroller General or a duly authorized representative from the General Accounting Office has taken exception shall continue until such appeals, litigation,a claims, or exceptions are disposed of.





(End of clause)


I-6	AUDIT - NEGOTIATION


	52.215-2											(JUL 1995)





	(a)  Examination of costs.  If this is a cost-reimbursement, incentive, time-and materials, labor-hour, or price-redetermination contract, or any combination of these, the Contractor shall maintain - and the Contracting Officer or representatives of the Contracting Officer shall have the right to examine and audit -- books, records, documents, and other evidence and accounting procedures and practices, regardless of form (e.g., machine readable media such as disk, tape, etc.) or type (e.g., data bases, applications software, data base management software, utilities, etc.), sufficient to reflect properly all costs claimed to have been incurred or anticipated to be incurred in performing this contract.  This right of examinations shall include inspection at all reasonable times of the Contractor's plants, or parts of them, engaged in performing the contract.





	(b)  Cost or pricing data.  If, pursuant to law, the Contractor has been required to submit cost or pricing data in connection with pricing this contract or any modification to this contract, the Contracting Officer or representatives of the Contracting Officer who are employees of the Government shall have the right to examine and audit all of the Contractor's books, records, documents, and other data, regardless of form (e.g.), including computations and projections, related to proposing, negotiating, pricing, or performing the contract or modification, in order to evaluate the accuracy, completeness, and currency of the cost or pricing data.  The right of examination shall extend to all documents necessary to permit adequate evaluation of the cost or pricing submitted, along with the computations and projections used.





	(c)  Reports.  If the Contractor is required to furnish cost, funding, or performance reports, the Contracting Officer or representatives of the Contracting Officer who are employees of the Government shall have the right to examine and audit books, records, other documents, and supporting materials, for the purpose of evaluating (1) the effectiveness of the Contractor's policies and procedures to produce data compatible with the objectives of these reports and (2) the data reported.





	(d)  Availability.  The Contractor shall make available at its office at all reasonable times, the materials described in paragraphs (a) and (b) above, for examination, audit, or reproduction, until 3 years after final payments under this contract, or for any shorter period specified in Subpart 4.7, Contractor Records Retention, of the Federal Acquisition Regulation (FAR), or for any longer period required by statue or by other clauses of this contract.  In addition--





		(1)  If this contract is completely or partially terminated, the records relating to the work terminated shall be made available for 3 years after any resulting final termination settlement; and





		(2)  Records relating to appeals under the Disputes clause or to litigation or the settlement of claims arising under or relating to this contract shall be made available until such appeals, litigation, or claims are disposed of.





	(e)  Except as otherwise provided in FAR subpart 4.7, Contractor Records Retention, the Contractor may transfer computer data in machine readable form from one reliable computer medium to another.  The Contractor's computer data retention and transfer procedures shall maintain the integrity, reliability, and security of the original data.  The contractor's choice of form or type of materials described in paragraphs (a), (b), and (c) of this clause affects neither the Contractor's obligations nor the Government's rights under this clause.





	(f)  The Contractor shall insert a clause containing all there terms of this clause, including this paragraph (f), in all subcontracts under this contract that exceed the simplified acquisition threshold in FAR Part 13, altering the clause only as necessary to identify properly the contracting parties and the Contracting Officer under the Government prime contract.





(End of Clause)
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I�7   PREFERENCE FOR LABOR SURPLUS AREA CONCERNS


52.220�1 										(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 an account of manufacturing or production (by the offeror or the first�tier subcontractors) amount more than 50 percent of the contract prices.





.........................                         .............................


.........................                         .............................





	(b)  Failure to identify the locations as specified above will preclude the 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.


(End of Provision)





I�8     UTILIZATION OF LABOR SURPLUS AREA CONCERNS


52.220�3                                                                                         (JUL 1995)





	(a)  Policy.  It is the policy of the Government to award contracts to concerns that agree to perform substantially in labor surplus areas (LSA's) when this can be done consistent with the efficient performance of the contract and at prices no higher than are obtainable elsewhere.  The Contractor agrees to use its beat efforts to place subcontracts in accordance with this policy.





	(b)  Order of preference. In complying with paragraph (a) of this clause of this contract entitled Utilization of Small Business Concerns and Small Disadvantaged Business Concerns, the Contractor shall observe the following order of preference in awarding subcontracts: (1) small business concerns that are LSA concerns, (2) other small business concerns and (3) other LSA


concerns.





	(c)  Definitions.  "Labor surplus area," as used in this clause, means a geographical area identified by the Department of Labor in accordance with 20 CPR 654, Subpart A, as an area of concentrated unemployment or underemployment or an area of labor surplus.





	"Labor surplus area concern" as used in this clause, means a concern that together with its first�tier subcontractors will perform substantially in labor surplus areas.  Performance is substantially in labor surplus areas if the costs incurred under the contract on account of manufacturing, production, or performance of appropriate services in labor surplus areas exceed 50 percent of the contract prices.





(End of clause)
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1�9 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT �� OVERTIME COMPENSATION


52.222�4                                                                                           (JUL 1995)





	(a)  Overtime requirements.  No Contractor or subcontractor contracting for any part of the contract work which may require or involve the employment of laborers or mechanics (see Federal Acquisition Regulation (FAR) 22.300) shall require or permit any such laborers or mechanics in any workweek in which the individual is employed an such work to work in excess of 40 hours in such workweek unless such laborer or mechanic receives compensation at a rate not lose than 1 1/2 tines the basic rate of pay for all hours in excess of n such workweek.





	(b)  Violation; liability for unpaid wages liquidated damages.  In the event of any violation of the provisions set forth in paragraph (a) of this clause, the Contractor and any subcontractor responsible therefor shall be liable for the unpaid wages.  In addition, such Contractor and subcontractor shall be liable to the United States (in the case of work done under contract for the District of Columbia or a territory, to such District or to such territory), for liquidated damages.  Such liquidated damages shall be computed with respect to each individual laborer or mechanic employed in violation of the provisions set forth in paragraph (a) of this clause in the sum of $10.00 for each calendar day on which such individual was required or permitted to work in excess of the standard workweek of 40 hours without payment of the overtime wages required by provisions set forth in paragraph (a) of this clause.





	(c) Withholding for unpaid wages and liquidated damages.  The Contracting Officer shall, upon his or hers own actions or upon written request of an authorized representative of the Department of Labor, withhold or cause to be withheld, from any moneys payable on account of work and shall preserve them for a period of 3 years from the completion of the contract for all laborers and mechanics working on the contract.  Such records shall contain the name and address of each such employee, social security number, correct classifications, hourly rates of wages paid, daily and weekly number of hours worked, deductions made, and actual wages paid.  Nothing in this paragraph shall require the duplication of records required to be maintained for construction work by Department of Labor regulations at 29 CFR 5.5(a)(3) implementing the Davis-Bacon Act.





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





	(e)  Subcontracts.  The Contractor or subcontractor shall insert in any subcontracts exceeding $100,000.00 the provisions set forth in paragraphs (a) through (e) of this clause and also a clause requiring the subcontractors to include these provisions in any lower tier subcontracts.  The Prime Contractor shall be responsible for compliance by any subcontractor or lower tier subcontractor with the provisions set forth in paragraphs (a) through (e) of this clause.





(end of clause)


I-10	AUTHORIZATION AND CONSENT (JUL 1995) - ALTERNATE I


	52.227-1							(APR 1984)





	(a)  The Government authorizes and consents to all use and manufacture, of any invention described in and covered by a United States patent in the performance of this contract or any subcontract at any tier.





	(b)  The Contractor agrees to include, and require inclusion of, this clause, suitable modified to identify the parties, in all subcontracts at any tier for supplies or services (including construction, architect-engineer services, and materials, supplies, models, samples, and design or testing services expected to exceed the simplified acquisition threshold); however, omission of this clause from any subcontract, including those at or below the simplified acquisition threshold, does not affect this authorization and consent.





(end of clause)
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I-11	AUTHORIZATION AND CONSENT


	52.227-1							(JUL 1995)





	(a)  The Government authorizes and consents to all use and manufacture, in performing this contract or any subcontract at any tier, of any invention described in and covered by a United States patent (1) emboided in the structure of composition of any specific written instructions by the Contracting Officer directing the manner of performance.  The entire liability to the Government for infringement of a patent of the United States shall be determined solely by the provisions of the indemnity clause, if any, included in this contract or any subcontract hereunder (including any lower�tier subcontract), and the Government assumes liability for all other infringe�ment to the extent of the authorization and consent hereinabove granted.





(b)	The Contractor agrees to include, and require inclusion of, this clause, suitably modified to identify the parties, in all subcontracts at any tier for supplies or services (including construction, architect�engineer services, and materials, supplies, models, samples, and design or testing services expected to exceed the simplified acquisition threshold); however, omission of this clause from any subcontract, including those at or below the simplified acquisition threshold, does not affect this authorization and consent.


(End of clause)





1�12    CLAUSES INCORPORATED BY REFERENCE


52.252�2                                                                                            (JUN 1988)





"This contract incorporates one or more clauses by reference with the same force and effect an :if they were given in full text.  Upon request, the Contracting Officer will asks their full text available.





1�13    CERTIFICATION OF INDIRECT COSTS


252.242�7001                                                                                        (DEC 1991)





	(a)	The Contractor shall��





	(1)  Certify any proposal to establish or modify billing rates or to establish final indirect cost rates;





	(2)  Use the format in paragraph (a) of this clause to certify; and





	(3)  Have the certificate signed by an individual of the Contractor's organization at a level no lower than a vice president or chief financial officer of the business segment of the Contractor that submits the proposal.





	(b)	Failure by the Contractor to submit a signed certificate, as described in this clause, shall result in payment of indirect costs at rates unilaterally established by the Government.





	(c)	The certificate of indirect costs shall read as follows:





CERTIFICATE OF INDIRECT COSTS





This is to certify that to the beat of my knowledge and beliefs:





1.  I have reviewed this indirect cost proposal;


 


2.  All costs included in this proposal______ (identify Proposal and date) establish billing or final indirect cost rates for_____ (identify period covered by rate) are allowable in accordance with the requirements of contracts to which they apply and with the cost principles of the Department of Defense applicable to those contracts;
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	3.  This proposal does not include any costs which are unallowable under applicable cost principles of the Department of Defense, such as (without limitation)s advertising and public relations costs, contributions and donations, entertainment costs, fines and penalties, lobbying costs, defense of fraud proceedings, and goodwill; and





	4.  All costs included in this proposal are properly allocable to Defense contracts on the basis of a beneficial or causal relationship between the expenses incurred and the contracts to which they are allocated in accordance with applicable acquisition regulations.





I declare under penalty of perjury that the foregoing is true and correct.





Firm:_____________________________________________





Signature:________________________________________





Name of Corporation Officials:____________________





Titles:___________________________________________





Date of Execution:________________________________
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I�14   TRANSPORTATION OF SUPPLIES BY SEA


252.247�7023								(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.





	(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; and item 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 seat its delivery schedules.  The Contracting Officers will process requests submitted after such date(s) as expeditiously as possible, but the Contracting Officer's to grant approvals to most 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 numbers and
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(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 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 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 an board vessel operating carrier's ocean bill of lading, which shall contain the following information��





(1)	Prime contract numbers;





(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 formats





		ITEM	CONTRACT


		DESCRIPTION	LINE ITEM	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 an subcontracts under this contract, which exceed the small purchase limitation of section 13.000 of the Federal Acquisition Regulation.





(End of clause)





I�15  NOTIFICATION OF TRANSPORTATION OF SUPPLIES BY SEA


252.247�7024								(DEC 1991)
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(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.





(End of Clause)





PART III - LIST OF DOCUMENTS, EXHIBITS AND OTHER ATTACHMENTS





SECTION J - LIST OF ATTACHMENTS





J-1	INCORPORATION OF SECTIONS K AND L


	N0730





	The following sections of the solicitation will not be distributed with the contract; however, they are incorporated in and form a part of the resultant contract as though furnished in full test therewith:





		SECTION 	TITLE





		K		Representations, Certifications and Other Statements of Offeror.





		L		Instructions and Conditions, and Notices to Offerors.





J-2	LIST OF ATTACHMENTS AND EXHIBITS





	Attachment/Exhibit ID	Title				Date		Number





	Attachment    01	STATEMENT OF WORK ENTITLED				005


			"		"


	Exhibit        A	CONTRACT DATA REQUIREMENTS LIST, DD FORM 1423	009
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